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TRAITE D’APPORT

ENTRE LES SOUSSIGNES :

(1) EUTELSAT COMMUNICATIONS SA, société anonyme, de droit francais dont le siége social
est situé 32, boulevard Gallieni, 92130 Issy-les-Moulineaux, immatriculée auprés du Registre du
Commerce et des Sociétés de Nanterre sous le numéro 481 043 040, diment représentée aux fins
des présentes ;

(ci-apres dénommée « Eutelsat » ou la « Société Bénéficiaire »)

ET:

(2) BHARTI SPACE LIMITED, private limited company, société de droit anglais dont le siége social
est situé 53/54 Grosvenor Street, 2nd Floor, London, United Kingdom, W1K 3HU, immatriculée
sous le numéro 13228343, diiment représentée aux fins des présentes ;

(3) Le Secrétaire d'Etat a la Science, 2 'Innovation et a la Technologie (Secretary of State for
Science, Innovation and Technology) situé¢ 100 Parliament Street, SW1A 2BQ, United Kingdom,
diiment représenté aux fins des présentes ;

(4) SOFTBANK GROUP CAPITAL LIMITED, private limited company, société de droit anglais
dont le siége social est situ¢ 69 Grosvenor Street, London, United Kingdom, WI1K 3JP,
immatriculée sous le numéro 09569889, diiment représentée aux fins des présentes ;

(5) HANWHA SYSTEMS UK LIMITED, private limited company, société de droit anglais dont le
siege social est situé Suite A, 6 Honduras Street, London, England, EC1Y O0TH, immatriculée sous
le numéro 13665238, diiment représentée aux fins des présentes ;

(Bharti Space Limited, le Secrétaire d'Etat a la Science, a I’Innovation et a la Technologie,
SoftBank Group Capital Limited et Hanwha Systems UK Limited sont ci-aprés désignés
collectivement les « Apporteurs », et chacun, individuellement, un « Apporteur »)

La Société Bénéficiaire et les Apporteurs sont ci-aprés dénommeées collectivement les « Parties » et
individuellement une « Partie ».

APRES AVOIR RAPPELE CE QUI SUIT :

(A) Les Apporteurs sont actionnaires de la société OneWeb Holdings Limited, private limited
company, société de droit anglais dont le siége social est situé West Works Building, 195 Wood
Lane, Londres, immatriculée sous le numéro 12534512 (la « Société » ou « OneWeb »).

(B) La participation du gouvernement britannique dans la Société était auparavant détenue par le
Secrétaire d'Etat aux Affaires, a 'Energie et a la Stratégie industrielle (Secretary of State for
Business, Energy & Industrial Strategy) (BEIS). A la suite de I'annonce d'un changement
d'appareil gouvernemental par le Premier Ministre le 7 février 2023, trois nouveaux ministéres
ont été créés, dont le département a la Science, a I’Innovation et a la Technologie (Department
for Science, Innovation and Technology) (DSIT). Par un décret (Order in Council), entré en
vigueur le 3 mai 2023 et pris en vertu de la loi de 1975 sur les Ministres de la Couronne
(Ministers of the Crown Act), la participation du Secrétaire d'Etat au BEIS dans la Société a été
transférée au Secrétaire d'Etat a la Science, a 1’Innovation et a la Technologie (Secretary of
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State for Science, Innovation and Technology) (le « BEIS » et/ou le « Secrétaire d'Etat a la
Science, a I'Innovation et a la Technologie » étant ci-aprés désignés le « Gouvernement
Britannique »).

A la date du présent Traité d’ Apport (tel que ce terme est défini ci-apres), le capital social de la
Société est divisé entre (i) 2.836.644 actions ordinaires de catégorie A d’une valeur nominale
de 0,01 dollar américain chacune (les « Actions A »), (ii) 1 action ordinaire de catégoric B
d’une valeur nominale de 0,01 dollar américain (I’« Action B ») et (iii) 4 actions différées
(deferred shares) d’une valeur nominale de 1,00 livre sterling chacune (les « Actions
Différées » et avec les Actions A et I’ Action B, les « Actions »).

Bharti Space Limited, le Gouvernement Britannique, SoftBank Group Capital Limited et
Hanwha Systems UK Limited, d’une part, et la Société Bénéficiaire, d’autre part, ont conclu le
14 novembre 2022 un protocole d’accord rédigé en langue anglaise intitulé « Framework
Agreement » qui prévoit notamment I’apport par les Apporteurs de I’intégralité de leurs Actions
A, a savoir au total 2.100.000 Actions A, a la Société Bénéficiaire (Ies « Apports des Actions
A ») (le « Protocole d’Accord ») (ensemble I’ « Opération »).

Les Apporteurs souhaitent apporter 1’intégralité des 2.100.000 Actions A qu’ils détiennent
(selon la répartition figurant en Annexe (E)) (ensemble les « Actions Apportées ») a la Société
Bénéficiaire.

Par ordonnance en date du 5 décembre 2022, le Président du tribunal de commerce de Nanterre
a désigné Olivier Péronnet du cabinet Finexsi, en qualit¢é de commissaire aux apports (le
« Commissaire aux Apports ») aux fins de préparer le rapport visé aux articles L. 225-147, R.
22-10-8 et R. 225-136 du Code de commerce. Il est précisé que, conformément a la Position-
Recommandation DOC-2020-06 de I’AMF, la mission du Commissaire aux Apports a été
étendue a 1’appréciation du caractére équitable du rapport d’échange.

Conformément aux termes du Protocole d’ Accord, les Parties ont décidé de conclure le présent
traité d’apport (le « Traité d’ Apport ») ayant pour objet de définir les termes et conditions de
I’apport par les Apporteurs a la Société Bénéficiaire des Actions Apportées.

A la date des présentes, les Actionnaires Minoritaires (tels que définis ci-dessous) ont conclu le
Traité d’Apport des Actionnaires Minoritaires (tel que défini ci-dessous) en vertu duquel les
Actionnaires Minoritaires acceptent d'apporter leurs actions ordinaires A d'une valeur nominale
de 0,01 § chacune dans le capital social de OneWeb a la Société Bénéficiaire.

Les Parties reconnaissent que le présent Traité d'Apport et le Traité d'Apport des Actionnaires
Minoritaires représentent un accord unique par lequel tous les actionnaires de la Société
apporteront, a la Date de Réalisation, leurs Actions A a la Société Bénéficiaire en contrepartie
de 1'émission par la Société Bénéficiaire d'actions nouvelles Eutelsat, conformément aux
dispositions du présent Traité d'Apport et du Traité d' Apport des Actionnaires Minoritaires.

IL A ETE CONVENU CE QUI SUIT :
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1.1

DEFINITIONS
Sans préjudice des définitions particuliéres contenues dans le corps des présentes, en ce compris
les Annexes, les termes ci-dessous commengant par une majuscule ont la signification

suivante :

« Action B » a le sens qui lui est donné au paragraphe (C) du Préambule ;



« Actionnaires
Minoritaires »

« Actions »

« Actions A »

« Actions Apportées »

« Actions Différées »

« Actions Nouvelles »

« AMF »

« Apport »

« Apports des Actions A »
« Apporteur »

« Assemblée Générale »

« Augmentation de
Capital »

« Commissaire aux
Apports »

« Conditions
Suspensives »

« Date de Réalisation »

« Evénement
d’Insolvabilité »

a le sens qui lui est donné a I’Annexe 8.1 ;

a le sens qui lui est donné au paragraphe (C) du Préambule ;

a le sens qui lui est donné au paragraphe (C) du Préambule ;

a le sens qui lui est donné au paragraphe (E) du Préambule ;

a le sens qui lui est donné au paragraphe (C) du Préambule ;

a le sens qui lui est donné a 1’ Article 5.1 ;

désigne 1’ Autorité des marchés financiers ;

a le sens qui lui est donné a I’ Article 3.1 ;

a le sens qui lui est donné au paragraphe (D) du Préambule ;

a le sens qui lui est donné dans la comparution des Parties ;
désigne I’assemblée générale de la Société Bénéficiaire appelée
a se prononcer notamment sur 1’ Apport et I'Augmentation de
Capital ;

a le sens qui lui est donné a 1’ Article 5.1 ;

a le sens qui lui est donné au paragraphe (F) du Préambule ;

a le sens qui lui est donné a 1’ Article 8.1 ;

désigne sous réserve de la réalisation des Conditions
Suspensives, la date a laquelle 1’Assemblée Générale se
réunira ;

désigne a I’égard de toute personne :

(a) toute résolution adoptée, requéte présentée ou
ordonnance rendue pour la liquidation, la
dissolution, 'administration ou la réorganisation
de cette personne, un moratoire est demandé ou
déclaré concernant 1’endettement de cette
personne, ou un administrateur est nommeé (ou une
demande est déposée auprés du tribunal concernant
l'intention de nommer un tel administrateur) auprés
de cette personne (a l'exclusion de toute requéte,
notification ou moratoire vexatoire ou abusif) ;

(b) tout accord volontaire, concordat, compromis,
transfert ou accord fait (proposé, approuve,



« Gouvernement
Britannique »

« Groupe Société
Bénéficiaire »

« Jour Ouvré »

« OneWeb » ou la

« Société »

« Opération »

« Parité d’Echange »
« Parties »

« Plans d’Actions
Gratuites »

« Prime d’Apport »
« Protocole d’Accord »

« Rémunération de
I’Apport »

« Résolutions des

Actionnaires d’Eutelsat »

« Société Bénéficiaire »

« Stireté »

convenu ou sanctionné) avec I'un de ses
créanciers ;

(c) lanomination d'un liquidateur, d'un séquestre, d'un
administrateur, d'un gérant obligatoire ou de tout
autre agent similaire, a I'égard de cette personne ou
de 1'un de ses actifs ; ou

toute procédure ou mesure analogue prise dans une juridiction
quelconque ;

a le sens qui lui est donné au paragraphe (B) du Préambule ;
désigne la Société Bénéficiaire et toute filiale directe ou
indirecte ;

désigne tout jour qui ne soit ni un samedi, ni un dimanche, ni
un jour férié¢ en France ou au Royaume-Uni ;

a le sens qui lui est donné au paragraphe (A) du Préambule ;

a le sens qui lui est donné au paragraphe (D) du Préambule ;
a le sens qui lui est donné a 1’ Article 5.1 ;
a le sens qui lui est donné dans la comparution des Parties ;

désigne les plans d’attribution gratuite d’actions de
performance 2020, 2021 et 2022 adoptés par décision du
conseil d’administration de la Société Bénéficiaire en date du
5 novembre 2020, du 4 novembre 2021, 20 janvier 2022 et 10
novembre 2022 respectivement ;

a le sens qui lui est donné a 1’ Article 5.2 ;
a le sens qui lui est donné au paragraphe (D) du Préambule ;

désigne les actions de la Société Bénéficiaire remises en
échange des Actions Apportées par les Apporteurs a la Société
Bénéficiaire en application de la décision de 1’Assemblée
Générale, a titre de rémunération de 1’ Apport conformément a
I’Article 5 ;

a le sens qui lui est donné a 1’ Article 8.1 ;

a le sens qui lui est donné dans la comparution des Parties ;

désigne toute réclamation, charge (fixe ou flottante),
hypothéque, nantissement, privilége, gage, option, equity,
power of sale, usufruit, réserve de propriété, droit de
préemption, droit de premier refus, ou autre shreté, ou un
contrat, accord ou obligation ayant un effet similaire ou tout
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1.2

1.3

1.4

1.5

2.1

contrat visant a créer 1’un de ces éléments. Il est précisé que les
restrictions de cession prévues par le pacte relatif a Eutelsat
conclu entre, inter alia, les Apporteurs et Eutelsat ne
constituent pas une Sireté ;

« Traité d’ Apport » a le sens qui lui est donné au paragraphe (G) du Préambule ;
« Traité d’ Apport des a le sens qui lui est donné a I’ Annexe 8.1 ; et
Actionnaires

Minoritaires »
« Valeur de ’Apport » a le sens qui lui est donné a I’ Article 4.1.
Dans le corps du Traité d’ Apport, toute référence :

(1) a une « entité » sera interprétée comme faisant référence a toute société, immatriculée
ou a immatriculer, ou plus généralement a tout organisme soit doté de la personnalité
juridique soit représenté par une société ayant elle-méme la personnalité juridique ;

(i1) au Traité d’ Apport, que ce soit en le nommant directement ou en y faisant référence
avec par exemple le terme « les présentes » inclut également les Annexes qui en font
partie intégrante ; et

(i)  a un Article, a une clause, au préambule, a un paragraphe ou a une Annexe, fait
référence a un article, une clause, le préambule, un paragraphe ou une annexe du Traité
d’ Apport, et ce a moins que le contexte n’en impose autrement ;

Les titres des articles, sections ou paragraphes figurent dans le seul but de faciliter la lecture
des présentes et ne peuvent étre invoqués en vue de leur interprétation.

Les définitions données pour un terme au singulier s’appliquent également lorsque ce terme est
employé au pluriel et vice versa.

Les références au Traité d’Apport visent non seulement le Traité d’ Apport tel qu’il existe a la
date des présentes mais aussi tel qu’il pourrait tre modifié ultérieurement conformément a ses
termes.

DESCRIPTION DE ONEWEB ET EUTELSAT

Eutelsat Communications SA est une société anonyme, immatriculée aupres du registre du
commerce et des sociétés de Nanterre sous le numéro 481 043 040.

La Société Bénéficiaire a une durée de quatre-vingt-dix-neuf (99) ans qui expire le 25 février
2104, sauf prorogation ou dissolution anticipée décidée par les actionnaires de la Société
Bénéficiaire. Son exercice social commence le 1° juillet et se termine le 30 juin de chaque
année.

L’objet social de la Société Bénéficiaire est défini a 1’article 3 de ses statuts, elle a pour objet,
en France et a I’étranger :

- la fourniture de capacité de Secteur Spatial, de systémes et de services de
communications par satellite. A cette fin, la Société entreprend toutes activités liées a
la conception, la mise au point, la construction, la mise en place, l'exploitation et
l'entretien de son Secteur Spatial et de ces systémes et services satellitaires ;



2.2

23

23.1

232

233

3.1

32

33

- et plus généralement la participation a toute entreprise ou société créée ou a créer ainsi
que toutes opérations de quelque nature qu'elles soient, financiéres, commerciales,
industrielles, civiles, immobiliéres ou autres, se rattachant, directement ou
indirectement, a cet objet social ou a tous objets similaires, connexes ou
complémentaires, et de nature a favoriser, directement ou indirectement, les buts
poursuivis par la Société, son expansion dans d'autres domaines, son développement et
son patrimoine social.

L'expression « Secteur Spatial » désigne un ensemble de satellites de télécommunications, ainsi
que les installations de poursuite, de télémesure, de télécommande, de contrdle, de surveillance
et les autres équipements associés, nécessaires au fonctionnement de ces satellites.

A la date du présent Trait¢ d’Apport, le capital social de la Sociét¢ Bénéficiaire est fix¢ a
248.926.325 euros divisé en 248.926.325 actions ordinaires de 1 euro de valeur nominale
chacune, toutes de méme catégorie, intégralement souscrites et libérées. La répartition du
capital de la Société Bénéficiaire au 30 juin 2023 est décrite en Annexe 2.1.

OneWeb Holdings est une private limited company de droit anglais dont le siége social est situé
West Works Building, 195 Wood Lane, London W12 7FQ, United Kingdom immatriculée sous
le numéro 12534512.

L’exercice social de OneWeb comme le 1° avril et se termine le 31 mars de chaque année.

A la date du présent Traité d’ Apport, le capital social de OneWeb s’éléve a (i) 28.366,45 dollars
américains divisé en 2.836.644 Actions A d’une valeur nominale de 0,01 dollar américain
chacune et 1 Action B d’une valeur nominale de 0,01 dollar américain et (ii) 4 livres sterlings
divisé en 4 Actions Différées d’une valeur nominale de 1 livre sterling chacune. La répartition
du capital de OneWeb au 30 juin 2023 est décrite en Annexe 2.2.

A la date du présent Traité d’ Apport :

aucun des Apporteurs ne détient d’actions de la Société Bénéficiaire ;

la Société Bénéficiaire ne détient aucune action des Apporteurs ; et

les Parties n’ont pas de dirigeants ou autres mandataires sociaux en commun.
DESCRIPTION ET REGIME JURIDIQUE DES APPORTS

Sous réserve de la réalisation des Conditions Suspensives stipulées a 1’Article 8 et de
I’exécution par les Parties de leurs obligations respectives visées a 1’Article 8 conformément
aux termes et conditions stipulés aux présentes, chaque Apporteur s’engage a apporter,
individuellement et non solidairement, a la Date de Réalisation, a la Société Bénéficiaire, qui
I’accepte moyennant la rémunération stipulée a 1’ Article 5 ci-apres, ses Actions Apportées selon
la répartition figurant en Annexe (E) (I’ « Apport »).

L’ Apport est soumis au régime des apports en nature tel que prévu par les dispositions de
I’article L. 225-147 du Code de commerce et ses dispositions réglementaires d’application.

Sous réserve de la réalisation des Conditions Suspensives auxquelles est soumis 1’ Apport et de
I’exécution par les Parties de leurs obligations conformément a I’Article 8, les Actions
Apportées seront apportées en pleine propriété avec tous les droits financiers qui leurs sont
attachés a compter de la Date de Réalisation, notamment le droit a toute distribution de
dividende, d’acompte sur dividende ou de réserves ou sommes assimilées décidée ou payéce a
compter de la Date de Réalisation et libres de toutes Stretés a la Date de Réalisation.
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3.5

4.1

4.2

5.1

52

53

11 est convenu que 1'Apport prendra effet, notamment au plan juridique, fiscal et comptable a la
Date de Réalisation.

Les Parties reconnaissent que les Apports des Actions A par chaque Apporteur constituent une
opération unique formant un tout indissociable et portant sur 1’intégralité des Actions A
détenues par chaque Apporteur. En conséquence, et sous réserve de la réalisation des
Conditions Suspensives, 1’obligation de chaque Partie de réaliser I’ Apport est conditionnée a la
réalisation concomitante (i) du transfert par les Apporteurs des Actions A qu’ils détiennent, de
sorte que I’ Apport ne sera pas réalisé si le nombre d’Actions A apporté a la Société Bénéficiaire
par les Apporteurs est inférieur au nombre d’Actions A figurant au paragraphe (D) du
préambule et (ii) de I'émission des Actions Nouvelles au bénéfice des Apporteurs ; dans chaque
cas, conformément au présent Traité d'Apport et au Protocole d’Accord.

VALEUR DE L’APPORT

Les Parties sont convenues d’évaluer les Actions Apportées a leur valeur réelle pour un montant
global de deux milliards quatre cent sept millions cing cent deux mille sept cent quatre-vingt-
neuf euros (EUR 2.407.502.789), soit environ mille cent quarante-six euros et quarante-trois
centimes (EUR 1.146,43) par Action Apportée (la « Valeur de I’Apport »).

Les méthodes de valorisation retenues pour déterminer la Valeur de I'Apport sont détaillées en
Annexe 4.2.

REMUNERATION DE L’APPORT

Aux termes de négociations et sur la base de la Valeur de I'Apport, les Parties sont convenues
que sous réserve de la réalisation de I’ensemble des Conditions Suspensives visées a 1’ Article 8
ci-dessous et de la remise des documents visés a 1’ Article 3.3, I’ Apport est consenti par les
Apporteurs et accepté par la Société Bénéficiaire en contrepartie de 1’émission par la Société
Bénéficiaire, a la Date de Réalisation, d'un nombre total de deux cent dix-sept millions deux
cent quatre-vingt-sept mille (217.287.000) actions ordinaires nouvelles de la Société
Bénéficiaire, d’une valeur nominale unitaire de un euro (EUR 1) chacune (les « Actions
Nouvelles ») a créer par augmentation de capital d’un montant nominal total de deux cent dix-
sept millions deux cent quatre-vingt-sept mille euros (EUR 217.287.000) (I’ « Augmentation
de Capital »), correspondant, a une parité¢ d’échange retenue aux termes de négociation (la
« Parité d’Echange ») de 103,47 Actions Nouvelles pour une (1) Action Apportée, et réparties
entre les Apporteurs conformément a ce qui est indiqué en Annexe 5.1, chaque Apporteur ayant
renoncé aux Actions Nouvelles formant rompus ainsi qu’il est indiqué a 1’ Article 5.3.

L’ Augmentation de Capital donnera lieu a la constatation d’une prime d’apport d’un montant
total de deux milliards cent quatre-vingt-dix millions deux cent quinze mille sept cent quatre-
vingt-neuf euros (EUR 2.190.215.789) (la « Prime d’Apport ») correspondant a la différence
entre la Valeur de 1’ Apport et le montant nominal de I’ Augmentation de Capital. Le montant
de la Prime d’ Apport sera inscrit au passif du bilan de la Société Bénéficiaire au compte « prime
d’apport » et sur lequel porteront des droits de tous les actionnaires anciens et nouveaux de la
Société Bénéficiaire. Il est précisé que la Prime d’Apport pourra recevoir toute affectation
décidée par toute assemblée générale de la Société Bénéficiaire, ou le conseil d’administration
sur délégation, et notamment pour doter la réserve légale au dixiéme du capital social nouveau
résultant de I’ Augmentation de Capital, I’imputation des frais, charges et honoraires de quelque
nature que ce soit relatifs a I’ Apport.

Chaque Apporteur déclare renoncer aux droits formant rompus et au versement d’une soulte (si
applicable).
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5.5

5.6

6.1

6.2

7.1

7.1.1

A la Date de Réalisation, les Actions Nouvelles seront émises par la Société Bénéficiaire au
profit de chaque Apporteur. Les Actions Nouvelles seront, a compter de leur émission,
entiérement libérées et assimilées aux actions ordinaires de la Société Bénéficiaire déja
existantes, jouiront des mémes droits et seront soumises a toutes les dispositions statutaires de
la Société Bénéficiaire. Les Actions Nouvelles seront émises avec jouissance courante, libres
de toutes Siretés et donneront droit a toute distribution mise en paiement a compter de leur date
d’émission.

Les Actions Nouvelles feront I’objet d’'une demande d’admission aux négociations sur le
marché réglementé d’Euronext Paris, de sorte qu’elles soient admises a la cotation, dés que
possible aprés leur émission et, en tout état de cause, au plus tard le cinquiéme (5) Jour Ouvré
suivant la Date de Réalisation, sur la méme ligne de cotation que les actions existantes (ISIN
FR0010221234 / Euronext Paris: ETL).

Chacun des Apporteurs s'engage aupres de la Société Bénéficiaire (i) a fournir a la Société
Bénéficiaire et au teneur de registre de la Société Bénéficiaire en temps utile toutes les
informations et documents requis par le teneur de registre de la Société Bénéficiaire pour ouvrir
un compte dans les livres du teneur de registre de la Société Bénéficiaire et (ii) a prendre toutes
les actions et mesures raisonnablement nécessaires, pour que chacun des Apporteurs dispose,
au plus tard deux Jours Ouvrés avant la date de 1'Assemblée Générale, d’un compte dans les
livres du teneur de registre de la Société Bénéficiaire.

PROPRIETE ET JOUISSANCE DES ACTIONS APPORTEES

Le transfert de propriété des Actions Apportées au profit de la Société Bénéficiaire aura lieu a
la Date de Réalisation.

La Société Bénéficiaire aura seule droit a toute répartition de bénéfices, de réserves, de plus-
values ou d’¢léments d’actifs et, d’une maniére générale, toute répartition quelconque qui sera
opérée par la Société apres la Date de Réalisation de 1’ Apport.

DECLARATIONS, CHARGES ET CONDITIONS DE L’APPORT
Déclarations et garanties de chacun des Apporteurs

Chaque Apporteur (a I'exception du Gouvernement Britannique pour ce qui est des paragraphes
7.1.1, 7.1.5(1) et 7.1.6 ci-dessous) déclare et garantit par les présentes, individuellement et non
solidairement, en ce qui le concerne, a la Société Bénéficiaire que :

L’ Apporteur a été réguliérement constitué et existe valablement conformément aux lois qui lui
sont applicables et a le pouvoir et la capacité d’exercer ses activités telles qu'elles sont exercées
a la date du Traité d’ Apport.

L’Apporteur a tous pouvoirs et la capacité de conclure le Traité d’Apport et, sous réserve
uniquement de la réalisation des Conditions Suspensives, d’exécuter les obligations qui en
résultent, ainsi que d’effectuer les opérations qui y sont prévues, conformément a leurs termes.

Le Traité d’ Apport et tout autre accord ou document auquel I’ Apporteur est partie en vertu du
Traité d’Apport constitue (ou constituera a sa date de signature) un engagement valable de
I’ Apporteur ayant force obligatoire a son encontre conformément a ses termes.

A I’exception des Conditions Suspensives, la conclusion et I’exécution du Traité d’ Apport par
I’ Apporteur ne requierent pas d’autorisation, de consentement ou d’accord d’un tiers.



7.1.10

7.2

7.3

7.3.1

7.3.2

7.3.3

La signature et, sous réserve de la réalisation des Conditions Suspensives, 1’exécution par
1’ Apporteur du Traité d’ Apport ne constituent pas une violation :

(i)  des statuts ou tout autre document constitutif de I’ Apporteur ; ou

(ii))  de toute loi applicable, de tout jugement, ordonnance, décision de tout tribunal ou de
toute autorité gouvernementale compétente par lequel I'Apporteur est lié.

Aucun Eveénement d’Insolvabilité n'est survenu a I’égard de I’ Apporteur et I’ Apporteur n'est
pas impliqué dans ou soumis a une procédure relative a un Evénement d’Insolvabilité.

L'Apporteur est le seul propriétaire 1égal et effectif (legal and beneficial owner) des Actions
Apportées et a le droit de transférer la totalité de la propriéte 1égale et effective (legal and
beneficial ownership) des Actions Apportées figurant au nom de cet Apporteur en Annexe (E),
libre de toute Sureté, avec la garantie de leur propriété pleine et entiére (full title guarantee), et
sans 1’accord d’un quelconque tiers.

A I’exception des Actions Apportées figurant au nom de cet Apporteur en Annexe (E) et le cas
échéant des Actions Différées (deferred shares) et/ou de 1’Action B figurant au nom de cet
Apporteur en Annexe 2.2, I’ Apporteur ne détient aucune autre action ou autre titre dans la
Société ou ses filiales directes ou indirectes.

L’ Apporteur dispose du droit d’exercer tous les droits de vote et les droits patrimoniaux attachés
aux Actions Apportées figurant au nom de cet Apporteur en Annexe (E).

Il n'existe aucune Sireté grevant les Actions Apportées figurant au nom de cet Apporteur en
Annexe (E). Il n'existe aucun accord, contrat ou obligation de donner ou de créer une Streté ni,
pour autant que 1'Apporteur en ait connaissance, (i) aucune revendication de droit a une telle
Streté sur les Actions Apportées, ni (ii) aucune Sireté relative a toute action non émise du
capital social de la Société (sauf en ce qui concerne le plan d'options relatif a la Société intitulé
OneWeb Executive Share Option Scheme 2021 en vigueur a la date des présentes).

Chacune des déclarations et garanties visées a l'article 7.1 doit €tre interprétée comme étant
distincte et indépendante et, sauf disposition contraire expresse, ne sera pas limitée par les
stipulations des autres déclarations et garanties ou par toute autre stipulation du présent Traité
d’ Apport.

Déclarations et garanties de la Société Bénéficiaire
La Société Bénéficiaire déclare et garantit par les présentes a chaque Apporteur que:

La Société Bénéficiaire a été réguliérement constituée et existe valablement conformément aux
lois qui lui sont applicables et a le pouvoir et la capacité d’exercer ses activités telles qu'elles
sont exercées a la date du Traité d’ Apport.

La Société Bénéficiaire a tous pouvoirs et la capacité de conclure le Traité d’ Apport ainsi que
tout autre contrat ou document auquel elle est partie en vertu du Traité d’ Apport et, sous réserve
de la réalisation des Conditions Suspensives, d’exécuter les obligations qui en résultent, ainsi
que d’effectuer les opérations qui y sont prévues, conformément a leurs termes.

Le Traité d’Apport et tout autre accord ou document auquel la Société Bénéficiaire est partie
en vertu du Traité d’ Apport constitue (ou constituera a sa date de signature) un engagement
valable de la Société Bénéficiaire ayant force obligatoire a son encontre conformément a ses
termes.
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7.3.4

7.3.5

7.3.6

7.3.7

7.3.8

7.3.9

7.3.10

A I’exception des Conditions Suspensives, la conclusion et I’exécution du Traité d’ Apport par
la Société Bénéficiaire ne requicrent pas d’autorisation, de consentement ou d’accord d’un tiers
(excepté I’autorisation du conseil d’administration de la Société Bénéficiaire, obtenue le 18
aout).

La signature et, sous réserve de la réalisation des Conditions Suspensives, I’exécution par la
Société Bénéficiaire du Traité d’ Apport ne constituent pas une violation :

(i)  des statuts ou du réglement intérieur du conseil d'administration de la Société
Bénéficiaire ; ou

(i)  de toute loi applicable, de tout jugement, ordonnance, décision de tout tribunal ou de
toute autorité gouvernementale compétente par lequel la Société Bénéficiaire est liée.

Aucun Evénement d’Insolvabilité n'est survenu a I’égard de la Société Bénéficiaire et la Société
Bénéficiaire n'est pas impliquée dans ou soumise a une procédure relative a un Evénement
d’Insolvabilité.

A la date du Traité d’ Apport, 248.926.325 actions ordinaires de la Société Bénéficiaire sont
émises et ne font pas 1’objet d’une décision d’annulation. Il n'existe aucun droit ou titre donnant
acces au capital social de la Société Bénéficiaire, autre (i) qu'un maximum de 280.455 actions
de la Société Bénéficiaire en vertu des Plans d’Actions Gratuites (sous réserve d'ajustements
conformément a leurs conditions), (ii) que conformément au Traité d’ Apport des Actionnaires
Minoritaires et (iii) que résultant de la possibilit¢é dans certaines circonstances pour les
détenteurs d'options émises par OneWeb d'apporter leurs actions OneWeb résultant de
l'exercice de ces options a la Société Bénéficiaire en échange d'Actions Eutelsat.

A P’exception des Plans d’Actions Gratuites, du présent Traité d’Apport, du Traité d’ Apport
des Actionnaires Minoritaires, et de la possibilit¢ dans certaines circonstances pour les
détenteurs d'options émises par OneWeb d'apporter leurs actions OneWeb résultant de
l'exercice de ces options a la Société Bénéficiaire en échange d'Actions Eutelsat, il n’existe
aucun droit de préemption ou autre droit, options, warrants, droits de conversion, unités
d’actions assujetties a des restrictions, stock appreciation rights, droits de remboursement,
droits de rachat, accords, contrats, demandes, engagements ou droits de toute nature, qui soient
en vigueur et qui obligent la Société Bénéficiaire a émettre ou a vendre des actions ou autres
valeurs mobilieéres de la Société Bénéficiaire, ou tous titres ou obligations convertibles ou
échangeables en, ou donnant a une personne quelconque le droit de souscrire ou d'acquérir, une
ou des valeurs mobilicres de la Société Bénéficiaire, et aucune valeur mobiliére ou obligation
attestant de tels droits n'est autorisée, émise ou existante.

A compter de leur émission conformément aux termes du Traité d’Apport, les Actions
Nouvelles seront valablement émises, entiérement libérées et libres de toute Siireté.

Aucun pacte d’actionnaires, contrat, engagement, lettre ou document similaire relatif a la
gouvernance de la Société Bénéficiaire n’existe entre la Société¢ Bénéficiaire et Bpifrance
Participations ou le Fonds Stratégique de Participations (et/ou tout autre actionnaire de la
Société Bénéficiaire), a I’exception du pacte d’actionnaires relatif a la Société Bénéficiaire
signé le 18 aolit 2023 entre les Apporteurs, Bpifrance Participations, le Fonds Stratégique de
Participations et la Société Bénéficiaire.
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8.1

8.2

8.3

10

10.1

10.2

10.3

10.4

11

CONDITIONS SUSPENSIVES

L’ Apport et I’ Augmentation de Capital ne seront définitivement réalisés que sous réserve de la
réalisation des conditions suspensives stipulées ci-dessous (les « Conditions Suspensives ») :

(a) la remise par le Commissaire aux Apports de ses rapports confirmant (i) que la Valeur
de I’ Apport retenue n’est pas surévaluée et que celle-ci est au moins égale au montant
de I’ Augmentation de Capital de la Société Bénéficiaire majoré de la Prime d’Apport
ainsi que (ii) le caractere équitable de la Parité d’Echange ;

(b) le dépot du Document d'exemption relatif a I'Apport auprés de I'AMF et sa mise a la
disposition du public conformément a la réglementation frangaise et européenne
applicable (y compris la Position-Recommandation DOC-2020-06 de 'AMF) ; et

(©) I’approbation par 1’Assemblée Générale de I’Apport, du Trait¢é d'Apport, de
I’ Augmentation de Capital corrélative ainsi que des modifications des statuts de la
Société¢ Bénéficiaire et des changements dans la composition du Conseil
d'administration de la Société Bénéficiaire tels que décrits a I'Annexe 8.1 (les
« Résolutions des Actionnaires d’Eutelsat »), étant précisé qu’il est prévu que
I’ Assemblée Générale statue sur ces résolutions le 28 septembre 2023.

A la Date de Réalisation, chacun des Apporteurs, individuellement et non solidairement, et la
Société Bénéficiaire procéderont conformément aux stipulations du Protocole d'Accord a la
remise des documents nécessaires afin de procéder au transfert des Actions Apportées au profit
de la Société Bénéficiaire et a I’émission au profit de chaque Apporteur des Actions Nouvelles.

Conformément aux dispositions de 1’article 1304-6 du Code civil, aucun effet rétroactif ne sera
attaché aux Conditions Suspensives.

PUBLICATIONS

Les Parties conviennent que le présent Traité d'Apport pourra étre communiqué au
Commissaire aux Apports dans le cadre de sa mission et sera mis a disposition sur le site internet
de la Société Bénéficiaire dans le cadre de la convocation de 1'Assemblée Générale.
REGIME FISCAL

Le présent Traité d’ Apport prendra effet, sur le plan fiscal, a la Date de Réalisation de 1’ Apport.

L’ Apport est soumis au régime juridique des apports en nature purs et simples prévu par I’ article
L. 225-147 du Code de commerce et des textes pris pour son application.

Sous réserve de la réalisation des Conditions Suspensives, I’ Apport sera enregistré gratuitement
en application des dispositions de 1’article 810, I du Code général des impots.

L’ Apport est exonéré de la TVA en application des dispositions de 1’article 261 C, 1°-e. du
Code général des impots.

FORMALITES
La Société Bénéficiaire devra effectuer dans les délais 1égaux, toutes les formalités 1égales et

réglementaires de publicité relatives a 1’ Apport ainsi que les formalités nécessaires pour le
rendre opposable aux tiers.
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12

12.1

12.2

13

13.1

13.2

FRAIS

Sous réserve des dispositions de I'Article 12.2 et sauf stipulations contraire des présentes,
chaque Partie conservera a sa charge tous les honoraires, taxes, frais et commissions qu'elle a
engagés (ou l'un de ses affiliés) dans le cadre de la préparation, la négociation, la signature du
présent Traité d’Apport et la réalisation des opérations qui y sont envisagées, y compris les
honoraires et débours de leurs conseils financiers, comptables et avocats respectifs, étant
précisé en particulier que les honoraires du Commissaire aux Apports, et, par souci de clarté,
les honoraires et débours des conseils financiers, comptables et les avocats de la Société
Bénéficiaire seront supportés par la Société Bénéficiaire.

Sans préjudice des dispositions de 1'Article 12.1, la Société¢ Bénéficiaire supportera tous les
droits de timbre ou autres droits d'enregistrement similaires relatifs a I'Apport.

NOTIFICATIONS

Les notifications ou autres communications requises ou autorisées au titre du Traité d’ Apport
devront étre faites par écrit et (x) remises en mains propres, (y) adressées par lettre
recommandée avec accusé de réception et affranchie par avance ou (z) adressées par courrier
¢lectronique (le courrier électronique devant (a) étre confirmé le Jour Ouvré suivant par lettre
recommandée avec avis de réception ou remise en main propre contre décharge ou (b) faire
’objet d’un accusé de réception par retour de courrier électronique).

Bharti

Bharti Space Limited 2nd floor, 53-54 Grosvenor Street, W1K 3HU, United Kingdom
A TI’attention de : Hemen Roy

Email: hemen.roy@bhartiglobal.com

Le Gouvernement Britannique

Department for Science, Innovation and Technology

100 Parliament Street, London, SW1A 2BQ, United Kingdom
A I’attention de : Hugo Robson

Email: Hugo.Robson@beis.gov.uk

SoftBank

SoftBank Group Capital Limited

69 Grosvenor Street, London, United Kingdom, W1K 3JP, United Kingdom
A T’attention de : Alex Clavel

Email: Alex@softbank.com

Hanwha

Hanwha Systems UK Limited

14F, 86 Cheonggyecheon-ro, Jung-gu, Seoul, South Korea 04541
A I’attention de : Dong Wan Yoo

Email: dongwany@hanwha.com

Eutelsat

A Dattention de : Directeur Juridique

32 boulevard Gallieni, 92130 Issy-les-Moulineaux
Email : Legal@eutelsat.com

Les notifications seront valablement adressées comme suit.

Chacune des Parties pourra ultérieurement faire part de toutes modifications survenues quant a
sa domiciliation.
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13.3

14

14.1

14.2

14.3

14.4

14.5

14.6

14.7

15

16

16.1

16.2

Sous réserve de ce qui est indiqué a I’ Article 13.1, les notifications seront réputées regues :

@) en cas de remise en mains propres, au moment de la décharge signée par le destinataire
de la notification ;

(i1) en cas de lettre recommandée avec demande d’avis de réception, a la date de la premiére
présentation de la lettre recommandée avec demande d’avis de réception, le cachet de
la Poste faisant foi ;

(iii)  encas de courrier express, au moment de sa premiére présentation a son destinataire ; et

(iv) en cas de notification par courrier électronique, au moment de I’accomplissement de la
transmission du courrier électronique.

GENERALITES

Tous pouvoirs sont donnés au porteur d’un original ou d’une copie du Traité d’Apport pour
remplir toutes formalités et faire toutes déclarations, significations, tous dépots, publications et
autres.

Au cas ou l'une des clauses du Traité d’ Apport serait réputée nulle, invalide ou non opposable
a l'une quelconque des Parties, il lui sera substitué d'un commun accord entre les Parties, dans
toute la mesure du possible, une clause pleinement valide ayant des conséquences économiques
et une portée similaire a la clause réputée nulle, invalide ou non opposable ; en tout état de
cause, le caractére nul, invalide ou non opposable d'une telle clause n'aura aucun effet sur la
validité des présentes et des autres clauses des présentes.

Aucune Partie ne peut transférer ou céder tout ou partie de ses droits ou obligations au titre du
Traité d’ Apport.

Le présent Traité d’ Apport ne peut étre modifié autrement que par 1’accord écrit des Parties.

En cas de conflit entre les stipulations du Traité d’ Apport et celles du Protocole d’Accord, les
stipulations du Protocole d’ Accord prévaudront.

Chacune des Parties renonce irrévocablement au bénéfice des dispositions de 1’article 1195 du
Code civil.

Chacune des Parties renonce irrévocablement au bénéfice (i) sans préjudice des dispositions de
I'Article 15, des dispositions des articles 1186 et 1187 du Code civil et (ii) des dispositions des
articles 1190, 1226 et 1602 du Code civil.

DUREE

Le Traité d’Apport prend effet a la date des présentes et sera résili€¢ de plein droit en cas de
résiliation du Protocole d’Accord pour quelque cause que ce soit conformément a ses termes,
étant précisé que les stipulations des Articles 9, 10, 12, 13, 14.2 4 14.7, 15 et 16 continueront
de s’appliquer.

DROIT APPLICABLE — ATTRIBUTION DE JURIDICTION
Le Traité d’ Apport sera régi, interprété et exécuté conformément au droit frangais.

Tout litige relatif a la validité, I’interprétation ou 1’exécution du Traité d’ Apport sera soumis a
la compétence exclusive du tribunal de commerce de Paris. Chaque Partie impliquée dans un
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litige fera ses meilleurs efforts pour s’assurer que ce litige soit soumis a la chambre
internationale du Tribunal de commerce de Paris et non a une autre chambre du Tribunal de
commerce de Paris.

[Signatures sur la page suivante]
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Le __18aoit 2023,

EUTELSAT COMMUNICATIONS SA
Représentée par : Eva Berneke
Titre : directrice générale

[Signature page to the Majority Shareholders Contribution Agreement]



row v~ ! il

BHARTI SPACE LIMITED
Représentée par : Shravin Mittal
Titre : Director

[Signature page to the Majority Shareholders Contribution Agreement]



Le Secrétaire d'Etat a la Science, a
I’Innovation et a la Technologie
Représentée par : f4sco Ro@Son)

Titre : Auvireics 0 Sienan iy

[Signature page to the Majority Shareholders Contribution Agreement]



>

SOFTBANK GROUP CAPITAL
LIMITED

Représentée par : Adam Westhead
Titre : Director

[Signature page to the Majority Shareholders Contribution Agreement|



X

HANWHA SYSTEMS UK LIMITED
Représentée par : Qo a 9 A \]’DO

| Qm'tbm{/

[Signature page to the Majority Shareholders Contribution Agreement]



ANNEXE (E)

Actions Apportées

Apporteurs Actions A
Bharti Space Limited 850.000
Gouvernement Britannique 500.000
Softbank Group Capital Limited 500.000
Hanwha Systems UK Limited 250.000
Total 2.100.000

[Signature page to the Majority Shareholders Contribution Agreement|




ANNEXE 2.1
Capital social d’Eutelsat au 30 juin 2023

Au 30 juin 2023, et a la connaissance d’Eutelsat, sur la base des déclarations de franchissement de seuil
qui lui ont été notifiées en application de la réglementation francaise et des statuts d’Eutelsat, les
personnes détenant, directement ou indirectement, une participation représentant 5% ou plus du capital
ou des droits de vote d’Eutelsat sont les suivantes :

Actionnaires Pourcentage
Actions Eutelsat te(:t;isd:;rc(:gi?el

vote théoriques

Bpifrance Participations 64.586.426 25,95%
Fonds Stratégique de Participations 19.698.210 7,91%
CMA-CGM 25.968.602 10,43%
Bharti Global Limited 12.974.047 5,21%
Lazard Asset Management Pacific Company 15.664.600 6,29%
Autres actionnaires d’Eutelsat! 110.034.440 44,20%
Total 248.926.325 100,00%

! Cette catégorie comprend (i) les 356.061 actions autodétenues par Eutelsat au titre d’un contrat de liquidité
conclu avec Exane BNP Paribas et (ii) un certain nombre d'autres actionnaires d'Eutelsat, dont Turksat Satellite
Communications et les sociétés nationales de télécommunications de Bosnie-Herzégovine et d'Albanie.
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ANNEXE 2.2

Capital social de OneWeb au 30 juin 2023

Au 30 juin 2023, le tableau suivant décrit I’actionnariat de OneWeb :

Actionnaires Actions A Action B Dzi&fgzi(:él;: Pource:n(f;iaglg
Bharti Space Limited 850.000 - 2 29.97%
Gouvernement Britannique 500.000 1 2 17,63%
Softbank Group Capital Limited 500.000 - - 17,63%
Hanwha Systems UK Limited 250.000 - - 8,81%
Apporteurs 2.100.000 1 4 74,03%
Airbus Netherlands B.V. 12.064 - - 0,43%
Banco Azteca, S.A. 16.879 - - 0,60%
Echostar Operating L.L.C. 50.000 - - 1,76%
Qualcomm Technologies, Inc. 6.072 - - 0,21%
Rwanda Social Security Board (Rssb) 1.629 - - 0,06%
Actionnaires Minoritaires 86.644 - - 3,05%
Eutelsat S.A. 650.000 - - 22,91%
Eutelsat S.A. 650.000 - - 22,91%
Total 2.836.644 1 4 100,00%

2 Sur la base du total des Actions A, de I’ Action B et des Actions Différées, arrondi a deux décimales.

23




ANNEXE 4.2

Valeur de I’Apport et rémunération de I’Apport

Méthodes de valorisation de I’Apport

La valorisation de I’ Apport retenue par les Parties s’appuie sur une approche multicritéres reposant sur
les méthodes d’évaluation et références décrites ci-dessous. Sur la base de cette valorisation
multicritéres, la valeur de référence retenue pour 100% du capital social de OneWeb sur une base
pleinement diluée, est de 3 297 millions d’euros?, représentant un prix par action d’environ 1 146,43
euros sur la base du nombre d’actions OneWeb dilué¢ au 30 juin 20224 soit une Valeur de 1I’Apport 2
408 millions d’euros.

Les méthodes suivantes ont été retenues :
- Valorisation extériorisée lors de la derniére opération sur le capital de OneWeb en aotit 2021
- Actualisation des flux de trésorerie disponibles futurs

Les approches de valorisation suivantes ont été écartées car jugées inadaptées :
- Actualisation des flux de dividendes futurs

- Approche par les comparables boursiers

- Approche par les comparables de transactions

- Actif net comptable

- Actif net réévalué

Méthodes de valorisation multicritéres de la Société Bénéficiaire

La valorisation d’Eutelsat Communications S.A. s’appuie sur une approche multicritéres reposant sur
les méthodes d’évaluation et références décrites ci-dessous. Sur la base de cette valorisation
multicritéres, la valeur de référence retenue de 1’action Eutelsat Communications S.A. est de 11,08
euros par action ex-dividende 2021/2022.

Les méthodes suivantes ont été retenues a titre principal :

- Référence au cours de bourse sur la base des cours moyens pondérés par les volumes sur les
différentes périodes précédant 1’annonce de 1I’Opération

- Référence aux objectifs de cours publiés par les analystes financiers

- Actualisation des flux de trésorerie disponibles futurs

La méthode suivante a été retenue a titre illustratif :
- Approche par les comparables boursiers

Les approches de valorisation suivantes ont été écartées car jugées inadaptées :
- Actualisation des flux de dividendes futurs

- Actif net comptable

- Actif net réévalué

- Approche par les comparables de transactions

3 Sur la base d’une valorisation de 3,400 millions de dollars et d’un taux de change USD/EUR moyenne un mois
au 20 juillet 2022 de 1,0311

4 Nombre d’actions OneWeb total dilué de 2 876 194 actions incluant ’impact dilutif d’options portant sur un
nombre maximum de 39 550 actions OneWeb au bénéfice des employés de OneWeb.

24



Rémunération des Apports :

(a)

)
(c)

(d)

Valeur de référence de I'action Eutelsat (€)

Valeur des fonds propres OneWWeb (mE)
Mombre dactions OneWeb

Valeur de référence de I'action OneWeb (£€)

Parité d'échange (Actions Mouvelles Eutelsat émises par Action Apportée OneWeb)

Actions Apportées OneWeb

Actions Nouvelles Eutelsat émises en rémunération
Valeur de I'Apport (m€)

Augmentation de Capital (m€)

Prime d'Apport (m€)

11,08

3297
2876194

114643

103,47
2100000

217 287 000
2408
217

2190

Valeur de référence

Valeur de référence
Valeur de référence

={b)/(c)

=(e) x (f}
=(g) x(a)
=(h) x (€1)

= (h) - (i)

25



ANNEXE 5.1

Allocation des Actions Nouvelles entre les Apporteurs

Apporteurs Actions Nouvelles
Bharti Space Limited 87.949.500
Gouvernement Britannique 51.735.000
Softbank Group Capital Limited 51.735.000
Hanwha Systems UK Limited 25.867.500
Total 217.287.000
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ANNEXE 8.1

Résolutions des Actionnaires d’Eutelsat

Les Résolutions des Actionnaires d’Eutelsat prévoiront :

e  l'approbation en une seule résolution : (i) de I’apport en nature réalisé par (x) les Apporteurs en
vertu du Traité d’Apport et (y) Airbus Netherlands B.V., Banco Azteca, S.A., Institucion De
Banca Multiple, Echostar Operating L.L.C., Qualcomm Technologies, Inc. et Rwanda Social
Security Board (Rssb) (ensemble les « Actionnaires Minoritaires ») de leurs Actions A de
0,01 dollar américain de valeur nominale chacune conformément au traité d’apport conclu entre
les Actionnaires Minoritaires et Eutelsat (le « Traité d’Apport des Actionnaires
Minoritaires »), (ii) des dispositions du Traité d’ Apport et du Traité d’ Apport des Actionnaires
Minoritaires, (iii) de 1'évaluation de l'apport en nature en vertu du Traité d'Apport et du Traité
d’Apport des Actionnaires Minoritaires, et (iv) de la contrepartie prévue dans le Traité d' Apport
et le Traité¢ d’ Apport des Actionnaires Minoritaires ;

e [l'approbation, en une seule résolution, (i) de l'augmentation du capital social d'Eutelsat par
I'émission des Actions Nouvelles en contrepartie du transfert a Eutelsat par les Apporteurs de
leurs Actions A de 0,01 dollar américain de valeur nominale chacune et réparties entre les
Apporteurs conformément a ce qui est indiqué en Annexe 5.1 et (ii) de I'augmentation du capital
social d'Eutelsat par 1'émission du nombre requis d’actions nouvelles Eutelsat en contrepartie
du transfert a Eutelsat des Actions A de 0,01 dollar américain de valeur nominale chacune, tel
que prévu dans le Traité d'Apport des Actionnaires Minoritaires ;

e  [l'approbation des nouveaux statuts d'Eutelsat résultant des modifications proposées dans 1’avis
de convocation de I’Assemblée Générale ; et

° les nominations de nouveaux administrateurs au conseil d’administration d’Eutelsat a soumettre

a 1I’Assemblée Générale en application du Protocole d’Accord et qui figurent dans ’avis de
convocation de I’ Assemblée Générale.
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	7.1.4 A l’exception des Conditions Suspensives, la conclusion et l’exécution du Traité d’Apport par l’Apporteur ne requièrent pas d’autorisation, de consentement ou d’accord d’un tiers.
	7.1.5 La signature et, sous réserve de la réalisation des Conditions Suspensives, l’exécution par l’Apporteur du Traité d’Apport ne constituent pas une violation :
	(i) des statuts ou tout autre document constitutif de l’Apporteur ; ou
	(ii) de toute loi applicable, de tout jugement, ordonnance, décision de tout tribunal ou de toute autorité gouvernementale compétente par lequel l'Apporteur est lié.
	7.1.6 Aucun Evènement d’Insolvabilité n'est survenu à l’égard de l’Apporteur et l’Apporteur n'est pas impliqué dans ou soumis à une procédure relative à un Evènement d’Insolvabilité.
	7.1.7 L'Apporteur est le seul propriétaire légal et effectif (legal and beneficial owner) des Actions Apportées et a le droit de transférer la totalité de la propriété légale et effective (legal and beneficial ownership) des Actions Apportées figurant...
	7.1.8 A l’exception des Actions Apportées figurant au nom de cet Apporteur en Annexe (E) et le cas échéant des Actions Différées (deferred shares) et/ou de l’Action B figurant au nom de cet Apporteur en Annexe 2.2, l’Apporteur ne détient aucune autre ...
	7.1.9 L’Apporteur dispose du droit d’exercer tous les droits de vote et les droits patrimoniaux attachés aux Actions Apportées figurant au nom de cet Apporteur en Annexe (E).
	7.1.10 Il n'existe aucune Sûreté grevant les Actions Apportées figurant au nom de cet Apporteur en Annexe (E). Il n'existe aucun accord, contrat ou obligation de donner ou de créer une Sûreté ni, pour autant que l'Apporteur en ait connaissance, (i) au...
	7.2 Chacune des déclarations et garanties visées à l'article 7.1 doit être interprétée comme étant distincte et indépendante et, sauf disposition contraire expresse, ne sera pas limitée par les stipulations des autres déclarations et garanties ou par ...
	7.3 Déclarations et garanties de la Société Bénéficiaire
	La Société Bénéficiaire déclare et garantit par les présentes à chaque Apporteur que:
	7.3.1 La Société Bénéficiaire a été régulièrement constituée et existe valablement conformément aux lois qui lui sont applicables et a le pouvoir et la capacité d’exercer ses activités telles qu'elles sont exercées à la date du Traité d’Apport.
	7.3.2 La Société Bénéficiaire a tous pouvoirs et la capacité de conclure le Traité d’Apport ainsi que tout autre contrat ou document auquel elle est partie en vertu du Traité d’Apport et, sous réserve de la réalisation des Conditions Suspensives, d’ex...
	7.3.3 Le Traité d’Apport et tout autre accord ou document auquel la Société Bénéficiaire est partie en vertu du Traité d’Apport constitue (ou constituera à sa date de signature) un engagement valable de la Société Bénéficiaire ayant force obligatoire ...
	7.3.4 À l’exception des Conditions Suspensives, la conclusion et l’exécution du Traité d’Apport par la Société Bénéficiaire ne requièrent pas d’autorisation, de consentement ou d’accord d’un tiers (excepté l’autorisation du conseil d’administration de...
	7.3.5 La signature et, sous réserve de la réalisation des Conditions Suspensives, l’exécution par la Société Bénéficiaire du Traité d’Apport ne constituent pas une violation :
	(i) des statuts ou du règlement intérieur du conseil d'administration de la Société Bénéficiaire ; ou
	(ii) de toute loi applicable, de tout jugement, ordonnance, décision de tout tribunal ou de toute autorité gouvernementale compétente par lequel la Société Bénéficiaire est liée.
	7.3.6 Aucun Evènement d’Insolvabilité n'est survenu à l’égard de la Société Bénéficiaire et la Société Bénéficiaire n'est pas impliquée dans ou soumise à une procédure relative à un Évènement d’Insolvabilité.
	7.3.7 A la date du Traité d’Apport, 248.926.325 actions ordinaires de la Société Bénéficiaire sont émises et ne font pas l’objet d’une décision d’annulation. Il n'existe aucun droit ou titre donnant accès au capital social de la Société Bénéficiaire, ...
	7.3.8 À l’exception des Plans d’Actions Gratuites, du présent Traité d’Apport, du Traité d’Apport des Actionnaires Minoritaires, et de la possibilité dans certaines circonstances pour les détenteurs d'options émises par OneWeb d'apporter leurs actions...
	7.3.9 À compter de leur émission conformément aux termes du Traité d’Apport, les Actions Nouvelles seront valablement émises, entièrement libérées et libres de toute Sûreté.
	7.3.10 Aucun pacte d’actionnaires, contrat, engagement, lettre ou document similaire relatif à la gouvernance de la Société Bénéficiaire n’existe entre la Société Bénéficiaire et Bpifrance Participations ou le Fonds Stratégique de Participations (et/o...

	8 CONDITIONS SUSPENSIVES
	8.1 L’Apport et l’Augmentation de Capital ne seront définitivement réalisés que sous réserve de la réalisation des conditions suspensives stipulées ci-dessous (les « Conditions Suspensives ») :
	(a) la remise par le Commissaire aux Apports de ses rapports confirmant (i) que la Valeur de l’Apport retenue n’est pas surévaluée et que celle-ci est au moins égale au montant de l’Augmentation de Capital de la Société Bénéficiaire majoré de la Prime...
	(b) le dépôt du Document d'exemption relatif à l'Apport auprès de l'AMF et sa mise à la disposition du public conformément à la règlementation française et européenne applicable (y compris la Position-Recommandation DOC-2020-06 de l'AMF) ; et
	(c) l’approbation par l’Assemblée Générale de l’Apport, du Traité d'Apport, de l’Augmentation de Capital corrélative ainsi que des modifications des statuts de la Société Bénéficiaire et des changements dans la composition du Conseil d'administration ...
	8.2 À la Date de Réalisation, chacun des Apporteurs, individuellement et non solidairement, et la Société Bénéficiaire procéderont conformément aux stipulations du Protocole d'Accord à la remise des documents nécessaires afin de procéder au transfert ...
	8.3 Conformément aux dispositions de l’article 1304-6 du Code civil, aucun effet rétroactif ne sera attaché aux Conditions Suspensives.

	9 PUBLICATIONS
	Les Parties conviennent que le présent Traité d'Apport pourra être communiqué au Commissaire aux Apports dans le cadre de sa mission et sera mis à disposition sur le site internet de la Société Bénéficiaire dans le cadre de la convocation de l'Assembl...

	10 RÉGIME FISCAL
	10.1 Le présent Traité d’Apport prendra effet, sur le plan fiscal, à la Date de Réalisation de l’Apport.
	10.2 L’Apport est soumis au régime juridique des apports en nature purs et simples prévu par l’article L. 225-147 du Code de commerce et des textes pris pour son application.
	10.3 Sous réserve de la réalisation des Conditions Suspensives, l’Apport sera enregistré gratuitement en application des dispositions de l’article 810, I du Code général des impôts.
	10.4 L’Apport est exonéré de la TVA en application des dispositions de l’article 261 C, 1 -e. du Code général des impôts.

	11 FORMALITÉS
	La Société Bénéficiaire devra effectuer dans les délais légaux, toutes les formalités légales et règlementaires de publicité relatives à l’Apport ainsi que les formalités nécessaires pour le rendre opposable aux tiers.

	12 Frais
	12.1 Sous réserve des dispositions de l'Article 12.2 et sauf stipulations contraire des présentes, chaque Partie conservera à sa charge tous les honoraires, taxes, frais et commissions qu'elle a engagés (ou l'un de ses affiliés) dans le cadre de la pr...
	12.2 Sans préjudice des dispositions de l'Article 12.1, la Société Bénéficiaire supportera tous les droits de timbre ou autres droits d'enregistrement similaires relatifs à l'Apport.

	13 NOTIFICATIONS
	13.1 Les notifications ou autres communications requises ou autorisées au titre du Traité d’Apport devront être faites par écrit et (x) remises en mains propres, (y) adressées par lettre recommandée avec accusé de réception et affranchie par avance ou...
	13.2 Chacune des Parties pourra ultérieurement faire part de toutes modifications survenues quant à sa domiciliation.
	13.3 Sous réserve de ce qui est indiqué à l’Article 13.1, les notifications seront réputées reçues :
	(i) en cas de remise en mains propres, au moment de la décharge signée par le destinataire de la notification ;
	(ii) en cas de lettre recommandée avec demande d’avis de réception, à la date de la première présentation de la lettre recommandée avec demande d’avis de réception, le cachet de la Poste faisant foi ;
	(iii) en cas de courrier express, au moment de sa première présentation à son destinataire ; et
	(iv) en cas de notification par courrier électronique, au moment de l’accomplissement de la transmission du courrier électronique.

	14 GÉNÉRALITÉS
	14.1 Tous pouvoirs sont donnés au porteur d’un original ou d’une copie du Traité d’Apport pour remplir toutes formalités et faire toutes déclarations, significations, tous dépôts, publications et autres.
	14.2 Au cas où l'une des clauses du Traité d’Apport serait réputée nulle, invalide ou non opposable à l'une quelconque des Parties, il lui sera substitué d'un commun accord entre les Parties, dans toute la mesure du possible, une clause pleinement val...
	14.3 Aucune Partie ne peut transférer ou céder tout ou partie de ses droits ou obligations au titre du Traité d’Apport.
	14.4 Le présent Traité d’Apport ne peut être modifié autrement que par l’accord écrit des Parties.
	14.5 En cas de conflit entre les stipulations du Traité d’Apport et celles du Protocole d’Accord, les stipulations du Protocole d’Accord prévaudront.
	14.6 Chacune des Parties renonce irrévocablement au bénéfice des dispositions de l’article 1195 du Code civil.
	14.7 Chacune des Parties renonce irrévocablement au bénéfice (i) sans préjudice des dispositions de l'Article 15, des dispositions des articles 1186 et 1187 du Code civil et (ii) des dispositions des articles 1190, 1226 et 1602 du Code civil.

	15 DURÉE
	Le Traité d’Apport prend effet à la date des présentes et sera résilié de plein droit en cas de résiliation du Protocole d’Accord pour quelque cause que ce soit conformément à ses termes, étant précisé que les stipulations des Articles 9, 10, 12, 13, ...

	16 DROIT APPLICABLE – ATTRIBUTION DE JURIDICTION
	16.1 Le Traité d’Apport sera régi, interprété et exécuté conformément au droit français.
	16.2 Tout litige relatif à la validité, l’interprétation ou l’exécution du Traité d’Apport sera soumis à la compétence exclusive du tribunal de commerce de Paris. Chaque Partie impliquée dans un litige fera ses meilleurs efforts pour s’assurer que ce ...
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	1 Definitions and Interpretation
	1.1 Definitions
	1.2 Rules of interpretation
	(a) References to this Agreement shall include any amendment and Schedule to it and references to Clauses, paragraphs and Schedules are to clauses, paragraphs and schedules to this Agreement.
	(b) The meanings of the defined terms are applicable to both the singular and the plural form thereof.
	(c) General words shall not be given a restrictive meaning by reason of the fact that they are followed by particular examples intended to be embraced by the general words and, whenever used, the words “include”, “includes” and “including” shall be de...
	(d) The headings used in this Agreement have been inserted for convenience only. They are not part of this Agreement and do not affect the meaning or interpretation thereof.
	(e) When calculating the period of time within which or following which any act is to be done, or any step is to be taken, the date which is the reference day in calculating such period shall be excluded and, if the last day of such period is not a Bu...
	(f) References to any French legal term for any action, remedy, method of judicial proceedings, legal document, legal status, court, official, or any legal concept or thing shall, in respect of any jurisdiction other than France, be deemed to include ...
	(g) French legal terms appearing in italics in this Agreement shall prevail, as to their meaning, over the English terms, and over any other possible French translation of those English terms, to which such French legal terms are referring.
	(h) Unless the context requires otherwise, any reference to a statutory provision shall include such provision as it may from time to time be modified or re-enacted or consolidated.
	(i) Each Party hereby expressly and irrevocably waives the provisions of articles 1186, 1187, 1190, 1195 and 1226 of the French Code civil.


	any Entity in which the control is held, directly or indirectly by BPI or the management company which manages, directly or by management delegation, or advises BPI. In addition to the above and solely with respect to Clauses 6.3(ii), Clauses 11.8 to 11.10 and Clause 11.14, “Affiliate” shall also include any Entity (i) which holds, directly or indirectly, the control of BPI or the management company which manages directly or by management delegation, or advises BPI; or (ii) in which the control is held, directly or indirectly, by the Entity which itself directly or indirectly controls BPI or the management company that directly or indirectly manages, or advises, BPI; or (iii) which is managed or advised by the same management company as BPI; or (iv) its unitholders / shareholders in the event of its winding-up; 
	2 Directors of the Company
	2.1 Board of the Company on the Closing Date
	2.1.1 On the Closing Date, following Closing, the board of directors of the Company (the “Board”) shall be comprised of fifteen (15) Directors, as follows:
	(i) two (2) Directors, appointed upon the proposal of Bharti, one of whom shall be the Vice-Chairman (Vice-Président) of the Board;
	(ii) one (1) Director, appointed upon the proposal of UK Government;
	(iii) one (1) Independent Director, appointed upon the proposal of Hanwha;
	(iv) three (3) Independent Directors, appointed upon the proposal of OneWeb;
	(v) one (1) Director (BPI, represented by Samuel Dalens), appointed upon the proposal of BPI;
	(vi) one (1) Independent Director (FSP, represented by Agnès Audier), appointed upon the proposal of FSP;
	(vii) four (4) Independent Directors, appointed upon the proposal of the Board (three of which shall be selected from the existing Independent members of the Board immediately prior to Closing);
	(viii) Dominique D'Hinnin, the current Chairman, who is an Independent Director; and
	(ix) Eva Berneke, the current CEO.

	2.1.2 The identity of the Directors to be proposed by Bharti, the UK Government and Hanwha, as well as all information relating to them as reasonably required by Company (including if so requested by the Company, having such person attend a meeting wi...
	2.1.3 The initial term of office as from the Closing Date of each of the Directors referred to in Clause 2.1.1 is set opposite to their designation in Schedule 2.1.3 to this Agreement. The Directors referred to in Clause 2.1.1, to be appointed upon th...
	2.1.4 If, prior to Closing:
	(i) any of the candidates to the position of Director referred to in Clauses 2.1.1 and 2.1.2, proposed by a Board Major Shareholder or the Company, (i) refuses to serve as a Director or (ii) may not serve as Director due to death, or incapacity (empêc...
	(ii) any of the candidates to the position of Director referred to in Clause 2.1.1, proposed by OneWeb, (i) refuses to serve as a Director or (ii) may not serve as Director due to death, or incapacity (empêchement), or pursuant to Applicable Law, or a...

	2.1.5 The Company and the Board Major Shareholders agree that the Chairman shall be selected by the Board amongst the Independent Directors, except in the context of a succession plan where it is contemplated that the CEO (directeur général) of the Co...
	2.1.6 The Company and the Board Major Shareholders agree that, on the Closing Date, following Closing, the Vice-Chairman (Vice-Président) of the Board shall be selected by Bharti amongst the Directors who have been appointed upon the proposal of Bhart...
	2.1.7 The Company and the Board Major Shareholders agree that Eva Berneke shall remain the CEO immediately after Closing.

	2.2 Appointment of the Major Shareholder Nominees following the Closing Date
	2.2.1 Subject to Clauses 2.2 to 2.4 and 2.6, the Parties agree that each Board Major Shareholder shall be entitled to propose to the Board the appointment of:
	(i) one (1) Director, for so long as such Board Major Shareholder’s Percentage is equal to or exceeds 7.5% (the “7.5% Threshold”); and
	(ii) one (1) further Director for so long as such Board Major Shareholder’s Percentage is equal to or exceeds 15% (the “15% Threshold”);

	(each person so proposed for appointment being a “Major Shareholder Nominee”, it being understood that a Board Major Shareholder may be a Major Shareholder Nominee), in each case taking into account the Director(s) already appointed upon the proposal ...
	2.2.2 The Board Major Shareholders and the Company agree that, after the first term of office of the Vice-Chairman as set out in Clause 2.1.6, as long as (i) Bharti’s Percentage is at least equal to 15% and (ii) Bharti and its Affiliates hold more Sha...
	2.2.3 After the initial term of office of the Directors appointed on their respective proposal (as indicated in Schedule 2.1.3):
	(i) each of Hanwha and FSP shall only be entitled to propose the appointment of Major Shareholder Nominee(s) if the conditions set out in Clause 2.2.1 are met as at the date of the Board convening the general meeting of the shareholders of the Company...
	(ii) Hanwha shall only propose the appointment of Independent Director(s) pursuant to Clause 2.2.1;
	(iii) in the event FSP is entitled, pursuant to Clause 2.2.1 and Clause 2.2.3(i), to propose the appointment of (i) one Major Shareholder Nominee only, such Major Shareholder Nominee shall be Independent and (ii) two Major Shareholder Nominees, at lea...

	2.2.4 For the avoidance of doubt:
	(i) any Major Shareholder Nominee that is a legal entity may change its permanent representative (représentant permanent) at any time at its discretion.
	(ii) the permanent representative (représentant permanent) of a Major Shareholder Nominee that is both a legal entity and an Independent Director shall be an individual qualifying as Independent.

	2.2.5 Subject to Clause 2.4.2(i), each of the Board Major Shareholders shall have the right to request the removal of any of their respective Major Shareholder Nominees from the Board at any time, with or without cause and in the sole discretion of th...

	2.3 Procedure for appointment of a Major Shareholder Nominee
	2.3.1 If, following the Closing Date, pursuant to Clause 2.2.1, a Board Major Shareholder is entitled to propose the appointment of one or more Major Shareholder Nominees (including in the case of a renewal or replacement of a Major Shareholder Nomine...
	(i) (x) at its next Board meeting, resolve on the appointment of such Major Shareholder Nominee(s) as Director(s) if the conditions for co-optation are met (it being understood that if a Major Shareholder Nominee in office resigns or passes away, the ...
	(ii) at the next annual general shareholders’ meeting of the Company, propose and recommend the appointment of the proposed Major Shareholder Nominee(s) as Director(s), to the extent the relevant Threshold(s) is/are still met or exceeded, for the term...

	2.3.2 Following Closing, the following conditions shall be satisfied at the time of the proposal of any Major Shareholder Nominee(s) as a Director and at the time of the appointment or renewal of any Major Shareholder Nominee as Director (without prej...
	(i) the Board Major Shareholder shall disclose to the Company the name and information relating to the proposed Major Shareholder Nominee(s) as reasonably required by the Company (including if so requested by the Company, having such Major Shareholder...
	(ii) the appointment of the proposed Major Shareholder Nominee and the Board composition following such appointment shall comply with any (i) Applicable Law applicable to the Company and its Directors (including provisions relating to gender represent...
	(iii) the relevant Threshold requirement referred to in Clause 2.2.1 shall still be met or exceeded at the time of (i) the notification to the Company of the proposed Major Shareholder Nominee(s), (ii) the relevant Board meeting (in case of cooptation...
	(iv) where pursuant to Clause 2.1 or 2.2, the relevant Major Shareholder Nominee must be Independent, the proposed Major Shareholder Nominee qualifies as such; and
	(v) the proposed Major Shareholder Nominee (and its permanent representative if such Director is a legal entity) is not (i) targeted by, or subject to Sanctions Regulations or (ii) involved in any activity that would be prohibited by Sanctions Regulat...

	it being understood, that the recommendation by the Board to vote in favor of the appointment of such Major Shareholder Nominee shall be made subject to the Director Conditions being met.
	2.3.3 Notwithstanding any provision to the contrary, the Parties agree that the rules relating to the limitation of the number of corporate positions in other listed companies contained in the Governance Code in force as of the date hereof shall not p...

	2.4 Resignation obligation
	2.4.1 Subject to Clauses 2.4.2 and 2.4.3, in the event that a Board Major Shareholder’s Percentage:
	2.4.2 The Board Major Shareholders and the Company expressly agree that:
	2.4.3 Notwithstanding the provisions of Clause 2.4.1, if the UK Government Percentage is less than 7.5% and as long as UK Government is the legal and beneficial owner of the B Ordinary Share in OneWeb, the Parties agree that:
	(i) if UK Government continues to be the legal and beneficial owner of a number of Shares at least equal to 7.5% of the total number of Shares in issue immediately following the Closing (rounded down to the nearest whole share), such percentage of Sha...
	(ii) if the UK Government Specific Threshold is no longer met, UK Government shall cause the Major Shareholder Nominee appointed upon its proposal to resign promptly from the Board.

	2.4.4 Any Board Major Shareholder falling below any of the Thresholds set forth in Clause 2.4.1 , and with respect to the UK Government only, the UK Government Specific Threshold, as the case may be, shall promptly so notify the Company and the other ...

	2.5 Observers
	2.5.1 The Parties agree that BPI and UK Government in their capacity of public or publicly held entities which are instrumental in the Transaction benefit from the right to appoint an Observer on the Board under the following terms and conditions.
	2.5.2 If, following the Closing Date, BPI’s Percentage decreases to less than 7.5%, BPI shall be entitled to appoint one Observer on the Board (the “BPI Observer”) for a period of three (3) years from the first date on which BPI’s Percentage decreases...
	2.5.3 If, following the Closing Date, the UK Government Specific Threshold is no longer met, UK Government shall be entitled to appoint one Observer on the Board (the “UK Government Observer”) for the period of three (3) years from the first date on w...
	2.5.4 An Observer may only be appointed as such if he/she/it meets the same criteria as those required from a Director under the internal rules of the Board. The terms and conditions governing the role and the rights of the UK Government Observer and ...
	2.5.5 In the event that (i) for a consecutive period of six (6) months (x) BPI’s Percentage decreases to less than 7.5% or (y) the UK Government Specific Threshold is not met, and (ii) the Percentage of either of BPI or the UK Government, subsequently...

	2.6 Governance Code and evolution
	The Board Major Shareholders and the Company agree that the composition of the Board and its functioning, as well as more generally the governance of the Company, shall comply with the Applicable Law applicable to the Company and the provisions of the...
	In case of inconsistency:
	(i) between the provisions of this Agreement and the Applicable Law applicable to the Company, the Applicable Law applicable to the Company shall prevail;
	(ii) between the provisions of this Agreement and the provisions of the Governance Code, the Governance Code shall prevail except following a change to such Governance Code resulting in:
	(a) one or more Board Major Shareholders being deprived of its right to propose a Major Shareholder Nominee under Clause 2.2 (whereas such Major Shareholder Nominee would otherwise comply with all of the provisions of Clause 2.3.2(ii), including the G...
	(b) Bharti being deprived of its right to have one of its Directors appointed as Vice-Chairman, under Clause 2.1.6 and 2.2.2,
	(c) BPI and the UK Government being deprived of their right to appoint an Observer under Clause 2.5, or
	(d) one or more Board Major Shareholders being deprived of its right to have its Major Shareholder Nominee (or one of their Major Shareholder Nominees) who has been appointed as Director, being a member of the strategy committee of the Board under Cla...

	in each case, as contemplated under this Agreement, the relevant provisions of this Agreement shall prevail and the Board Major Shareholders and the Company shall make all reasonable efforts to amend this Agreement in such a way that the Agreement as ...


	2.7 Company’s registered office
	The Board Major Shareholders acknowledge and agree that the Articles of Association shall provide that the Company’s registered office is and must remain in France.

	3 Censeur and Permanent Representee
	3.1 Pursuant to the Letter Agreement, the executive secretary (secrétaire exécutif) of EUTELSAT IGO shall be a censeur to the Board. The Major Shareholders shall not take any action (including any proposal to amend the Articles of Association or the i...
	3.2 For the purposes of the success of the integration of OneWeb and achievement of the associated synergies, and as long as OneWeb is a member of the Company’s Group, the Parties agree that the OneWeb CEO (the "Permanent Representee") shall be an inv...

	4 Composition of the strategy committee and the nomination and governance committee of the Board
	4.1 The Board Major Shareholders and the Company agree that on the Closing Date and after Closing the strategy committee of the Board (i) shall be chaired by an Independent Director (ii) comprise one Major Shareholder Nominee of each Board Major Share...
	4.2 The Board Major Shareholders and the Company agree that on the Closing Date and after Closing the nomination and governance committee of the Board shall (i) comprise one Major Shareholder Nominee of each Board Major Shareholder who has been appoin...

	5 Voting powers
	Each of the Board Major Shareholders shall (within the limits of their powers), and shall procure that their Major Shareholder Nominees appointed as Directors (other than Independent Directors) and their Affiliates (to the extent they hold Shares) sha...

	6 Lock-up Obligations
	6.1 Subject to Clause 6.3, for a period of six (6) months after the Closing Date (or such other date as may be agreed between the Parties in writing) (the “Lock-Up Period”), each of the Major Shareholders undertakes vis-à-vis the Company that it shall...
	6.1.1. directly or indirectly Transfer Shares;
	6.1.2. grant any right or promise to, or enter into any agreement or undertaking with, a Third Party or any other shareholder of the Company, (i) to  Transfer the ownership of, or rights in, the Shares (including securities lending, hedging, equity sw...
	6.1.3. enter into any contract, option or any other agreement, commitment or other undertaking to do any of the actions described above (including selling any option or contract to purchase the Shares or purchasing any option or contract to sell the S...
	6.2 For the avoidance of doubt, the Lock-Up commitment set out in Clause 6.1 shall not prevent any Major Shareholders (or any of its Affiliates) from acquiring Shares.
	6.3 The provisions of Clause 6.1 shall not apply to:
	(i) Transfers by a Board Major Shareholder of such number of Shares to its Major Shareholder Nominee(s) appointed as Director(s), as required pursuant to the Articles of Association or the internal rules of the Board (subject to such Director agreeing...
	(ii) Transfers by a Major Shareholder of all or part of its Shares to any of its Affiliates (the “Permitted Transferee”) provided that:
	(a) the Permitted Transferee shall, prior to such Transfer, agree to comply in writing with all provisions of this Agreement to the same extent as if it were named herein instead of such Major Shareholder. Upon any such Transfer, any reference to such...
	(b) such Major Shareholder shall be jointly and severally liable with the Permitted Transferee in respect of each of the provisions of this Agreement;
	(c) such Major Shareholder shall procure that the Permitted Transferee transfer back to such Major Shareholder the transferred Shares should the Permitted Transferee cease to be an Affiliate of such Major Shareholder;

	(iii) any Transfer to a Third Party offeror of all or part of the Shares in connection to a tender offer (offre publique d’acquisition, offre publique d’échange, or any combination thereof) for all of the Shares of the Company, recommended by the Boar...
	(iv) any Transfer pursuant to a tender offer by the Company to purchase its own Shares which is made on identical terms and is open for acceptance by all holders of Shares and otherwise complies with Applicable Law; and
	(v) any pledge of Shares, provided that the beneficiary of such pledge agrees to be bound by the terms of the lock-up obligations hereunder for the residual period of the Lock-Up Period in the event of enforcement of such pledge; and
	(vi) Transfers by any Major Shareholder with the prior written consent of the CEO (directeur général) of the Company (the “CEO Consent”); it is specified that in such case the Company shall promptly inform in writing all the other Major Shareholders o...


	7 Orderly sale undertakings of the Major Shareholders
	7.1 Following the expiry of the Lock-Up Period, any Transfer of a number of Shares equal to or exceeding 2.5% of the Company's share capital (at that time) contemplated by a Major Shareholder (or any of its Affiliates) by way of an accelerated bookbui...
	(a) the contemplated range of number of Shares that the concerned Major Shareholder envisages Transferring;
	(b) the contemplated price range and, if applicable, the contemplated discount;
	(c) the contemplated settlement date of the relevant Shares (which shall not be later than 3 Business Days after the Transfer Notification Date).

	7.2 As from the Transfer Notification date, the Major Shareholder shall, to the extent legally and practically feasible, consult with the Company, with a view to not disrupting the trading of the Shares on the market, on the contemplated allocation of...
	7.3 Notwithstanding anything to the contrary, the concerned Major Shareholder shall have full discretion over the Transfer of its Shares (including the number of Shares to be transferred, the manner of Transfer, and price), subject to Clauses 7.4 below.
	7.4 The Company may also decide, at its discretion, that this Clause 7 will no longer apply for a given period of time by notification to the Parties.

	8 No Concert Action
	8.1 Each Major Shareholder hereby represents and warrants to the other Parties that as at the date hereof and at the Closing Date neither it nor its Affiliates act, nor intend to act, as concert parties vis-à-vis the Company within the meaning of arti...
	8.2 Subject to the provisions of Clause 5, nothing in this Agreement shall be construed as preventing any Major Shareholder or any Director from exercising its/his/her voting rights, at its/his/her full discretion, in its/his/her capacity of sharehold...

	9 Representations and Warranties
	9.1 Each Party (other than UK Government) warrants to the other Parties, as at the date hereof, the following:
	(i) Organization: The Party is an entity duly organized and validly existing under the laws of the jurisdiction of its organization.
	(ii) Authority: The Party has full power and authority to enter into, execute and deliver this Agreement. The execution and delivery of this Agreement and the performance of the rights and obligations hereunder have been duly and validly authorized by...
	(iii) No consents: The Party is not or will not be required to give any notice to, obtain any consent or waiver or make any filing with or obtain any permit, consent, waiver or other authorization from any governmental authority or any other person in...
	(iv) No breach or violation: the execution, delivery and performance of this Agreement by the Party will not (i) violate (x) the organizational/constitutional documents of such Party, or (y) any law, treaty, rule or regulation applicable to or binding...
	(v) Insolvency: The Party is not insolvent or unable to pay its debts as they fall due. There are no proceedings in relation to any compromise or arrangement with creditors or any winding up, bankruptcy or other insolvency proceedings concerning such ...

	9.2 The UK Government warrants to the other Parties as at the date hereof, the following:
	(i) Authority: It has full power and authority to enter into, execute and deliver this Agreement. As the case may be, the execution and delivery of this Agreement and the performance of the rights and obligations hereunder have been duly and validly a...
	(ii) No consents: It is not or will not be required to give any notice to, obtain any consent or waiver or make any filing with or obtain any permit, consent, waiver or other authorization from any governmental authority or any other person in connect...
	(iii) No breach or violation: the execution, delivery and performance of this Agreement by it will not (i) violate any law, treaty, rule or regulation applicable to or binding upon it or any of its properties or assets or (ii) result in a breach of an...


	10 Effective date, duration and termination
	10.1 This Agreement shall come into force on the Closing Date subject to Closing having occurred.
	10.2 The duration of this Agreement shall be twelve (12) years from the Closing Date, automatically renewed for successive 4-year terms unless terminated by any Party with at least a six (6) months’ prior written notice to the other Parties prior to t...
	10.3 The Agreement shall automatically terminate on the date on which any Person, acting alone or in concert holds (directly or indirectly) more than 50% of the share capital or voting rights of the Company.
	10.4 This Agreement shall terminate as regards:
	10.4.1 any Major Shareholder (other than (i) UK Government; and (ii) FSP and Hanwha until the fourth anniversary of the Closing Date; (iii) BPI), which owns (directly or indirectly through its Affiliates) less than 7.5% of the share capital of the Com...
	10.4.2 BPI:
	(a) in the event the voting undertaking entered into between BPI, UK Government, Bharti, SoftBank and Hanwha on July, 25 2022 (as amended) is terminated, in accordance with its terms;
	(b) upon the loss of all its rights under Clauses 2.2.1 and 2.5; or
	(c) in the event BPI ceases to hold any Shares;

	10.4.3 FSP if its Percentage does not meet or exceed 7.5% on the fourth anniversary of the Closing Date;
	10.4.4 Hanwha, if its Percentage does not meet or exceed 7.5% on the fourth anniversary of the Closing Date; and
	10.4.5 UK Government upon its loss of all its rights under Clauses 2.2.1 and 2.5;

	10.5 Termination of this Agreement in respect of a Party shall be without prejudice to any antecedent breach.
	10.6 The Surviving Provisions shall survive any termination of this Agreement.
	10.7 In the event this Agreement is terminated as regards any Party, the Agreement shall continue to have full effect in relation to the other Parties.
	10.8 Subject to Clause 2.4.2(i), in the event that this Agreement is terminated for any reason, as regards any Board Major Shareholder, such Board Major Shareholder shall cause the Major Shareholder Nominees appointed as Director upon its proposal to ...

	11 Other miscellaneous provisions
	11.1 Notices
	(i) in the case of notices served by hand delivery with acknowledgment of receipt, sent and received on the date of receipt;
	(ii) in the case of registered letters with acknowledgment of receipt, sent at the date of postmark stamped on the sending receipt and received on the day of first presentation (or the next Business Day if such day of first presentation is not a Busin...
	(iii) in the case of notices sent by international courier, sent at the date of collection shown by the monitoring document produced by the international courier service and received on the day of first presentation (or the next Business Day if such d...
	(iv) in the case of e-mails, sent the day of sending and received the day of sending (or the next Business Day if the day of sending is not a Business Day);
	(i) For Bharti:
	(ii) For UK Government:
	(iii) For SoftBank:
	(iv) For Hanwha:
	(v) For BPI:
	(vi) For FSP:
	(vii) For the Company:

	11.2 Invalidity – Entire Agreement
	11.2.1 If any provision of this Agreement is or becomes invalid, illegal, inapplicable or unenforceable, under any enactment or rule of law, the validity, legality, applicability and enforceability of this Agreement shall not be affected or impaired i...
	11.2.2 The provisions of the Agreement are independent from those of the other agreements entered into by the Parties and from those of the Articles of Association, and none of these may be interpreted as derogating from the provisions of the Agreement.
	11.2.3 This Agreement (including the Schedules hereto and the documents referred to herein) constitutes the entire agreement among the Parties and supersedes all prior understandings, agreements or representations by or among the Parties, written or o...

	11.3 Waivers
	11.3.1 No delay or omission by any Party to this Agreement in exercising any right, power or remedy provided by law or under this Agreement or any other documents referred to in it shall affect that right, power or remedy, or operate as a waiver thereof.
	11.3.2 The single or partial exercise of any right, power or remedy provided by law or under this Agreement shall not preclude any other or further exercise of it or the exercise of any other right, power or remedy.
	11.3.3 Except as otherwise expressly provided in this Agreement, the rights, powers and remedies provided in this Agreement are cumulative and not exclusive of any rights, powers and remedies provided by law.

	11.4 Amendments/Variation
	11.5 Independent advice
	11.6 Fight against money laundering and financing of terrorism
	(i) it acts for its own benefit;
	(ii) it has not facilitated by any means the false justification of the origin of goods or income of the perpetrator of a crime or an offence which has brought it a direct or indirect profit, or provided an assistance for any investment, concealment o...
	(i) to ensure that the origin of funds paid off to the Company for any acquisition or subscription of securities of the Company or any shareholder’s current account (avance en compte courant) shall be legal and shall not come from an activity contrary...
	(ii) to make available to other Parties, as the case may be, any information that would be legally required in the future in accordance with Fight Against Money Laundering and Financing of Terrorism Regulations.

	11.7 Fight against corruption
	11.8 Compliance with Sanctions Regulations
	(i) it complies with all Sanctions Regulations; and
	(ii) it is not nor, as the case may be, any of its Affiliates and, to its knowledge, any of its respective agents, representatives, officers and employees, (i) targeted by, or subject to, Sanctions Regulations, or (ii) involved in activities that woul...

	11.9 GDPR
	11.10 Confidentiality
	11.10.1 Subject to Clauses 11.10.2 and 11.10.3, each Party shall treat as strictly confidential and shall not disclose (by public announcement or otherwise) all or any information strictly relating to the entry into or performance of this Agreement (t...
	11.10.2 Clause 11.10.1 does not apply to a disclosure or use of Confidential Information in the following circumstances:
	(i) it is in or comes into the public domain (other than as a result of the breach by the disclosing Party of any confidentiality obligation);
	(ii) to the extent that it is required to be disclosed by the Applicable Law applicable to such Party, MAR, the Prospectus Rules, the UK Prospectus Rules, court order, governmental or regulatory authority or the rules of any stock exchange to which a ...
	(iii) the disclosure is made to a Party’s directors, officers, members of committees or employees, to a Party's Affiliate or its or their directors, officers, members of committees (including members of internal committees) or employees to the extent ...
	(iv) the disclosure or use is required for the purpose of legal proceedings arising out of the Transaction or the disclosure is required to be made to a tax authority in connection with the tax affairs of a member of the disclosing person's shareholde...
	(v) the disclosure is made to a professional adviser of the disclosing person (where reasonably necessary in connection with their engagement and subject to customary confidentiality obligations);
	or
	(vi) the disclosure is made to lending banks and financial institutions of, or actual or prospective providers of finance to, OneWeb, Eutelsat or any of their Affiliates only on a need-to-know basis,
	provided that in each case only that portion of the Confidential Information that is required to be disclosed shall be disclosed.

	11.10.3 The Parties acknowledge and agree that the main terms of this Agreement may be disclosed in one or several public documents prepared by the Company, including the universal registration document of the Company, provided, however, that the Majo...
	11.10.4 Notwithstanding any provision to the contrary in this Agreement:
	(i) UK Government may disclose (and any other Eutelsat Shareholder, if required or requested by UK Government, the Parliament of the United Kingdom, any parliamentary committee of the United Kingdom or the National Audit Office, may disclose) any Conf...
	(ii) if UK Government receives a request, and is required to or intends to disclose, under either the Freedom of Information Act 2000 (including under or in accordance with any subordinate legislation made under that Act or any guidance or codes of pr...
	(a) as soon as reasonably practicable inform the other parties of any such information request clearly identifying the Confidential Information in question;
	(b) to the extent reasonably practicable, allow the other parties reasonable opportunity and time to make representations to UK Government about whether any Confidential Information should be disclosed in response to a request for information, or shou...
	(c) each Party acknowledges that UK Government may, acting in accordance with the Ministry of Justice's Code of Practice on the Discharge of the Function of Public Authorities under Part 1 of the Freedom of Information Act 2000 (the “UK Code”), be obl...
	(i) in certain circumstances without consulting the other Parties; or
	(ii) following consultation with the other Parties and having taken their views into account;



	provided always that, where this Clause 11.10.4(ii) applies, UK Government shall, in accordance with any recommendations of the UK Code, take reasonable steps, where appropriate, to give each other Party advance notice or, failing that, to draw the di...
	11.10.5 In no circumstances shall any Party respond to a request for information under Clause 11.10.4(ii) unless expressly authorized to do so by UK Government.

	11.11 Cooperation
	11.12 Liability
	11.13 Assignment
	11.14 Costs
	11.15 No Third Party Right
	11.16 Governing law and jurisdiction
	11.16.1 This Agreement shall be governed and construed in accordance with the laws of France.
	11.16.2 Except in case of emergency, if a dispute arises between or among the Parties out of or in connection with this Agreement (a “Dispute”), the relevant Parties shall meet (through a face-to-face or virtual meeting) within ten (10) Business Days ...
	(i) attempt in good faith to resolve the Dispute; and
	(ii) if they are unable to resolve the Dispute, discuss and consult as to whether an arbitration under the Rules of Arbitration of the International Chamber of Commerce, by one or more arbitrators appointed in accordance with the said Rules of Arbitra...

	11.16.3 In case of emergency, or if, within the ten (10) Business Days period referred to in Clause 11.16.2, the relevant Parties are unable to resolve the Dispute or to agree to submit the Dispute to arbitration pursuant to Clause 11.16.2, the Disput...
	11.16.4 For the avoidance of doubt, any Dispute arising out of or in connection with Clause 11.16.2 shall be settled only in accordance with Clause 11.16.3.

	This Agreement has been executed by the Parties on the date shown above.
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	1 Definitions and Interpretation
	1.1 Definitions
	1.2 Rules of interpretation
	(a) References to this Agreement shall include any amendment and Schedule to it and references to Clauses, paragraphs and Schedules are to clauses, paragraphs and schedules to this Agreement.
	(b) The meanings of the defined terms are applicable to both the singular and the plural form thereof.
	(c) General words shall not be given a restrictive meaning by reason of the fact that they are followed by particular examples intended to be embraced by the general words and, whenever used, the words “include”, “includes” and “including” shall be de...
	(d) The headings used in this Agreement have been inserted for convenience only. They are not part of this Agreement and do not affect the meaning or interpretation thereof.
	(e) When calculating the period of time within which or following which any act is to be done, or any step is to be taken, the date which is the reference day in calculating such period shall be excluded and, if the last day of such period is not a Bu...
	(f) References to any French legal term for any action, remedy, method of judicial proceedings, legal document, legal status, court, official, or any legal concept or thing shall, in respect of any jurisdiction other than France, be deemed to include ...
	(g) French legal terms appearing in italics in this Agreement shall prevail, as to their meaning, over the English terms, and over any other possible French translation of those English terms, to which such French legal terms are referring.
	(h) Unless the context requires otherwise, any reference to a statutory provision shall include such provision as it may from time to time be modified or re-enacted or consolidated.
	(i) Each Party hereby expressly and irrevocably waives the provisions of articles 1186, 1187, 1190, 1195 and 1226 of the French Code civil.


	any Entity in which the control is held, directly or indirectly by BPI or the management company which manages, directly or by management delegation, or advises BPI. In addition to the above and solely with respect to Clauses 6.3(ii), Clauses 11.8 to 11.10 and Clause 11.14, “Affiliate” shall also include any Entity (i) which holds, directly or indirectly, the control of BPI or the management company which manages directly or by management delegation, or advises BPI; or (ii) in which the control is held, directly or indirectly, by the Entity which itself directly or indirectly controls BPI or the management company that directly or indirectly manages, or advises, BPI; or (iii) which is managed or advised by the same management company as BPI; or (iv) its unitholders / shareholders in the event of its winding-up; 
	2 Directors of the Company
	2.1 Board of the Company on the Closing Date
	2.1.1 On the Closing Date, following Closing, the board of directors of the Company (the “Board”) shall be comprised of fifteen (15) Directors, as follows:
	(i) two (2) Directors, appointed upon the proposal of Bharti, one of whom shall be the Vice-Chairman (Vice-Président) of the Board;
	(ii) one (1) Director, appointed upon the proposal of UK Government;
	(iii) one (1) Independent Director, appointed upon the proposal of Hanwha;
	(iv) three (3) Independent Directors, appointed upon the proposal of OneWeb;
	(v) one (1) Director (BPI, represented by Samuel Dalens), appointed upon the proposal of BPI;
	(vi) one (1) Independent Director (FSP, represented by Agnès Audier), appointed upon the proposal of FSP;
	(vii) four (4) Independent Directors, appointed upon the proposal of the Board (three of which shall be selected from the existing Independent members of the Board immediately prior to Closing);
	(viii) Dominique D'Hinnin, the current Chairman, who is an Independent Director; and
	(ix) Eva Berneke, the current CEO.

	2.1.2 The identity of the Directors to be proposed by Bharti, the UK Government and Hanwha, as well as all information relating to them as reasonably required by Company (including if so requested by the Company, having such person attend a meeting wi...
	2.1.3 The initial term of office as from the Closing Date of each of the Directors referred to in Clause 2.1.1 is set opposite to their designation in Schedule 2.1.3 to this Agreement. The Directors referred to in Clause 2.1.1, to be appointed upon th...
	2.1.4 If, prior to Closing:
	(i) any of the candidates to the position of Director referred to in Clauses 2.1.1 and 2.1.2, proposed by a Board Major Shareholder or the Company, (i) refuses to serve as a Director or (ii) may not serve as Director due to death, or incapacity (empêc...
	(ii) any of the candidates to the position of Director referred to in Clause 2.1.1, proposed by OneWeb, (i) refuses to serve as a Director or (ii) may not serve as Director due to death, or incapacity (empêchement), or pursuant to Applicable Law, or a...

	2.1.5 The Company and the Board Major Shareholders agree that the Chairman shall be selected by the Board amongst the Independent Directors, except in the context of a succession plan where it is contemplated that the CEO (directeur général) of the Co...
	2.1.6 The Company and the Board Major Shareholders agree that, on the Closing Date, following Closing, the Vice-Chairman (Vice-Président) of the Board shall be selected by Bharti amongst the Directors who have been appointed upon the proposal of Bhart...
	2.1.7 The Company and the Board Major Shareholders agree that Eva Berneke shall remain the CEO immediately after Closing.

	2.2 Appointment of the Major Shareholder Nominees following the Closing Date
	2.2.1 Subject to Clauses 2.2 to 2.4 and 2.6, the Parties agree that each Board Major Shareholder shall be entitled to propose to the Board the appointment of:
	(i) one (1) Director, for so long as such Board Major Shareholder’s Percentage is equal to or exceeds 7.5% (the “7.5% Threshold”); and
	(ii) one (1) further Director for so long as such Board Major Shareholder’s Percentage is equal to or exceeds 15% (the “15% Threshold”);

	(each person so proposed for appointment being a “Major Shareholder Nominee”, it being understood that a Board Major Shareholder may be a Major Shareholder Nominee), in each case taking into account the Director(s) already appointed upon the proposal ...
	2.2.2 The Board Major Shareholders and the Company agree that, after the first term of office of the Vice-Chairman as set out in Clause 2.1.6, as long as (i) Bharti’s Percentage is at least equal to 15% and (ii) Bharti and its Affiliates hold more Sha...
	2.2.3 After the initial term of office of the Directors appointed on their respective proposal (as indicated in Schedule 2.1.3):
	(i) each of Hanwha and FSP shall only be entitled to propose the appointment of Major Shareholder Nominee(s) if the conditions set out in Clause 2.2.1 are met as at the date of the Board convening the general meeting of the shareholders of the Company...
	(ii) Hanwha shall only propose the appointment of Independent Director(s) pursuant to Clause 2.2.1;
	(iii) in the event FSP is entitled, pursuant to Clause 2.2.1 and Clause 2.2.3(i), to propose the appointment of (i) one Major Shareholder Nominee only, such Major Shareholder Nominee shall be Independent and (ii) two Major Shareholder Nominees, at lea...

	2.2.4 For the avoidance of doubt:
	(i) any Major Shareholder Nominee that is a legal entity may change its permanent representative (représentant permanent) at any time at its discretion.
	(ii) the permanent representative (représentant permanent) of a Major Shareholder Nominee that is both a legal entity and an Independent Director shall be an individual qualifying as Independent.

	2.2.5 Subject to Clause 2.4.2(i), each of the Board Major Shareholders shall have the right to request the removal of any of their respective Major Shareholder Nominees from the Board at any time, with or without cause and in the sole discretion of th...

	2.3 Procedure for appointment of a Major Shareholder Nominee
	2.3.1 If, following the Closing Date, pursuant to Clause 2.2.1, a Board Major Shareholder is entitled to propose the appointment of one or more Major Shareholder Nominees (including in the case of a renewal or replacement of a Major Shareholder Nomine...
	(i) (x) at its next Board meeting, resolve on the appointment of such Major Shareholder Nominee(s) as Director(s) if the conditions for co-optation are met (it being understood that if a Major Shareholder Nominee in office resigns or passes away, the ...
	(ii) at the next annual general shareholders’ meeting of the Company, propose and recommend the appointment of the proposed Major Shareholder Nominee(s) as Director(s), to the extent the relevant Threshold(s) is/are still met or exceeded, for the term...

	2.3.2 Following Closing, the following conditions shall be satisfied at the time of the proposal of any Major Shareholder Nominee(s) as a Director and at the time of the appointment or renewal of any Major Shareholder Nominee as Director (without prej...
	(i) the Board Major Shareholder shall disclose to the Company the name and information relating to the proposed Major Shareholder Nominee(s) as reasonably required by the Company (including if so requested by the Company, having such Major Shareholder...
	(ii) the appointment of the proposed Major Shareholder Nominee and the Board composition following such appointment shall comply with any (i) Applicable Law applicable to the Company and its Directors (including provisions relating to gender represent...
	(iii) the relevant Threshold requirement referred to in Clause 2.2.1 shall still be met or exceeded at the time of (i) the notification to the Company of the proposed Major Shareholder Nominee(s), (ii) the relevant Board meeting (in case of cooptation...
	(iv) where pursuant to Clause 2.1 or 2.2, the relevant Major Shareholder Nominee must be Independent, the proposed Major Shareholder Nominee qualifies as such; and
	(v) the proposed Major Shareholder Nominee (and its permanent representative if such Director is a legal entity) is not (i) targeted by, or subject to Sanctions Regulations or (ii) involved in any activity that would be prohibited by Sanctions Regulat...

	it being understood, that the recommendation by the Board to vote in favor of the appointment of such Major Shareholder Nominee shall be made subject to the Director Conditions being met.
	2.3.3 Notwithstanding any provision to the contrary, the Parties agree that the rules relating to the limitation of the number of corporate positions in other listed companies contained in the Governance Code in force as of the date hereof shall not p...

	2.4 Resignation obligation
	2.4.1 Subject to Clauses 2.4.2 and 2.4.3, in the event that a Board Major Shareholder’s Percentage:
	2.4.2 The Board Major Shareholders and the Company expressly agree that:
	2.4.3 Notwithstanding the provisions of Clause 2.4.1, if the UK Government Percentage is less than 7.5% and as long as UK Government is the legal and beneficial owner of the B Ordinary Share in OneWeb, the Parties agree that:
	(i) if UK Government continues to be the legal and beneficial owner of a number of Shares at least equal to 7.5% of the total number of Shares in issue immediately following the Closing (rounded down to the nearest whole share), such percentage of Sha...
	(ii) if the UK Government Specific Threshold is no longer met, UK Government shall cause the Major Shareholder Nominee appointed upon its proposal to resign promptly from the Board.

	2.4.4 Any Board Major Shareholder falling below any of the Thresholds set forth in Clause 2.4.1 , and with respect to the UK Government only, the UK Government Specific Threshold, as the case may be, shall promptly so notify the Company and the other ...

	2.5 Observers
	2.5.1 The Parties agree that BPI and UK Government in their capacity of public or publicly held entities which are instrumental in the Transaction benefit from the right to appoint an Observer on the Board under the following terms and conditions.
	2.5.2 If, following the Closing Date, BPI’s Percentage decreases to less than 7.5%, BPI shall be entitled to appoint one Observer on the Board (the “BPI Observer”) for a period of three (3) years from the first date on which BPI’s Percentage decreases...
	2.5.3 If, following the Closing Date, the UK Government Specific Threshold is no longer met, UK Government shall be entitled to appoint one Observer on the Board (the “UK Government Observer”) for the period of three (3) years from the first date on w...
	2.5.4 An Observer may only be appointed as such if he/she/it meets the same criteria as those required from a Director under the internal rules of the Board. The terms and conditions governing the role and the rights of the UK Government Observer and ...
	2.5.5 In the event that (i) for a consecutive period of six (6) months (x) BPI’s Percentage decreases to less than 7.5% or (y) the UK Government Specific Threshold is not met, and (ii) the Percentage of either of BPI or the UK Government, subsequently...

	2.6 Governance Code and evolution
	The Board Major Shareholders and the Company agree that the composition of the Board and its functioning, as well as more generally the governance of the Company, shall comply with the Applicable Law applicable to the Company and the provisions of the...
	In case of inconsistency:
	(i) between the provisions of this Agreement and the Applicable Law applicable to the Company, the Applicable Law applicable to the Company shall prevail;
	(ii) between the provisions of this Agreement and the provisions of the Governance Code, the Governance Code shall prevail except following a change to such Governance Code resulting in:
	(a) one or more Board Major Shareholders being deprived of its right to propose a Major Shareholder Nominee under Clause 2.2 (whereas such Major Shareholder Nominee would otherwise comply with all of the provisions of Clause 2.3.2(ii), including the G...
	(b) Bharti being deprived of its right to have one of its Directors appointed as Vice-Chairman, under Clause 2.1.6 and 2.2.2,
	(c) BPI and the UK Government being deprived of their right to appoint an Observer under Clause 2.5, or
	(d) one or more Board Major Shareholders being deprived of its right to have its Major Shareholder Nominee (or one of their Major Shareholder Nominees) who has been appointed as Director, being a member of the strategy committee of the Board under Cla...

	in each case, as contemplated under this Agreement, the relevant provisions of this Agreement shall prevail and the Board Major Shareholders and the Company shall make all reasonable efforts to amend this Agreement in such a way that the Agreement as ...


	2.7 Company’s registered office
	The Board Major Shareholders acknowledge and agree that the Articles of Association shall provide that the Company’s registered office is and must remain in France.

	3 Censeur and Permanent Representee
	3.1 Pursuant to the Letter Agreement, the executive secretary (secrétaire exécutif) of EUTELSAT IGO shall be a censeur to the Board. The Major Shareholders shall not take any action (including any proposal to amend the Articles of Association or the i...
	3.2 For the purposes of the success of the integration of OneWeb and achievement of the associated synergies, and as long as OneWeb is a member of the Company’s Group, the Parties agree that the OneWeb CEO (the "Permanent Representee") shall be an inv...

	4 Composition of the strategy committee and the nomination and governance committee of the Board
	4.1 The Board Major Shareholders and the Company agree that on the Closing Date and after Closing the strategy committee of the Board (i) shall be chaired by an Independent Director (ii) comprise one Major Shareholder Nominee of each Board Major Share...
	4.2 The Board Major Shareholders and the Company agree that on the Closing Date and after Closing the nomination and governance committee of the Board shall (i) comprise one Major Shareholder Nominee of each Board Major Shareholder who has been appoin...

	5 Voting powers
	Each of the Board Major Shareholders shall (within the limits of their powers), and shall procure that their Major Shareholder Nominees appointed as Directors (other than Independent Directors) and their Affiliates (to the extent they hold Shares) sha...

	6 Lock-up Obligations
	6.1 Subject to Clause 6.3, for a period of six (6) months after the Closing Date (or such other date as may be agreed between the Parties in writing) (the “Lock-Up Period”), each of the Major Shareholders undertakes vis-à-vis the Company that it shall...
	6.1.1. directly or indirectly Transfer Shares;
	6.1.2. grant any right or promise to, or enter into any agreement or undertaking with, a Third Party or any other shareholder of the Company, (i) to  Transfer the ownership of, or rights in, the Shares (including securities lending, hedging, equity sw...
	6.1.3. enter into any contract, option or any other agreement, commitment or other undertaking to do any of the actions described above (including selling any option or contract to purchase the Shares or purchasing any option or contract to sell the S...
	6.2 For the avoidance of doubt, the Lock-Up commitment set out in Clause 6.1 shall not prevent any Major Shareholders (or any of its Affiliates) from acquiring Shares.
	6.3 The provisions of Clause 6.1 shall not apply to:
	(i) Transfers by a Board Major Shareholder of such number of Shares to its Major Shareholder Nominee(s) appointed as Director(s), as required pursuant to the Articles of Association or the internal rules of the Board (subject to such Director agreeing...
	(ii) Transfers by a Major Shareholder of all or part of its Shares to any of its Affiliates (the “Permitted Transferee”) provided that:
	(a) the Permitted Transferee shall, prior to such Transfer, agree to comply in writing with all provisions of this Agreement to the same extent as if it were named herein instead of such Major Shareholder. Upon any such Transfer, any reference to such...
	(b) such Major Shareholder shall be jointly and severally liable with the Permitted Transferee in respect of each of the provisions of this Agreement;
	(c) such Major Shareholder shall procure that the Permitted Transferee transfer back to such Major Shareholder the transferred Shares should the Permitted Transferee cease to be an Affiliate of such Major Shareholder;

	(iii) any Transfer to a Third Party offeror of all or part of the Shares in connection to a tender offer (offre publique d’acquisition, offre publique d’échange, or any combination thereof) for all of the Shares of the Company, recommended by the Boar...
	(iv) any Transfer pursuant to a tender offer by the Company to purchase its own Shares which is made on identical terms and is open for acceptance by all holders of Shares and otherwise complies with Applicable Law; and
	(v) any pledge of Shares, provided that the beneficiary of such pledge agrees to be bound by the terms of the lock-up obligations hereunder for the residual period of the Lock-Up Period in the event of enforcement of such pledge; and
	(vi) Transfers by any Major Shareholder with the prior written consent of the CEO (directeur général) of the Company (the “CEO Consent”); it is specified that in such case the Company shall promptly inform in writing all the other Major Shareholders o...


	7 Orderly sale undertakings of the Major Shareholders
	7.1 Following the expiry of the Lock-Up Period, any Transfer of a number of Shares equal to or exceeding 2.5% of the Company's share capital (at that time) contemplated by a Major Shareholder (or any of its Affiliates) by way of an accelerated bookbui...
	(a) the contemplated range of number of Shares that the concerned Major Shareholder envisages Transferring;
	(b) the contemplated price range and, if applicable, the contemplated discount;
	(c) the contemplated settlement date of the relevant Shares (which shall not be later than 3 Business Days after the Transfer Notification Date).

	7.2 As from the Transfer Notification date, the Major Shareholder shall, to the extent legally and practically feasible, consult with the Company, with a view to not disrupting the trading of the Shares on the market, on the contemplated allocation of...
	7.3 Notwithstanding anything to the contrary, the concerned Major Shareholder shall have full discretion over the Transfer of its Shares (including the number of Shares to be transferred, the manner of Transfer, and price), subject to Clauses 7.4 below.
	7.4 The Company may also decide, at its discretion, that this Clause 7 will no longer apply for a given period of time by notification to the Parties.

	8 No Concert Action
	8.1 Each Major Shareholder hereby represents and warrants to the other Parties that as at the date hereof and at the Closing Date neither it nor its Affiliates act, nor intend to act, as concert parties vis-à-vis the Company within the meaning of arti...
	8.2 Subject to the provisions of Clause 5, nothing in this Agreement shall be construed as preventing any Major Shareholder or any Director from exercising its/his/her voting rights, at its/his/her full discretion, in its/his/her capacity of sharehold...

	9 Representations and Warranties
	9.1 Each Party (other than UK Government) warrants to the other Parties, as at the date hereof, the following:
	(i) Organization: The Party is an entity duly organized and validly existing under the laws of the jurisdiction of its organization.
	(ii) Authority: The Party has full power and authority to enter into, execute and deliver this Agreement. The execution and delivery of this Agreement and the performance of the rights and obligations hereunder have been duly and validly authorized by...
	(iii) No consents: The Party is not or will not be required to give any notice to, obtain any consent or waiver or make any filing with or obtain any permit, consent, waiver or other authorization from any governmental authority or any other person in...
	(iv) No breach or violation: the execution, delivery and performance of this Agreement by the Party will not (i) violate (x) the organizational/constitutional documents of such Party, or (y) any law, treaty, rule or regulation applicable to or binding...
	(v) Insolvency: The Party is not insolvent or unable to pay its debts as they fall due. There are no proceedings in relation to any compromise or arrangement with creditors or any winding up, bankruptcy or other insolvency proceedings concerning such ...

	9.2 The UK Government warrants to the other Parties as at the date hereof, the following:
	(i) Authority: It has full power and authority to enter into, execute and deliver this Agreement. As the case may be, the execution and delivery of this Agreement and the performance of the rights and obligations hereunder have been duly and validly a...
	(ii) No consents: It is not or will not be required to give any notice to, obtain any consent or waiver or make any filing with or obtain any permit, consent, waiver or other authorization from any governmental authority or any other person in connect...
	(iii) No breach or violation: the execution, delivery and performance of this Agreement by it will not (i) violate any law, treaty, rule or regulation applicable to or binding upon it or any of its properties or assets or (ii) result in a breach of an...


	10 Effective date, duration and termination
	10.1 This Agreement shall come into force on the Closing Date subject to Closing having occurred.
	10.2 The duration of this Agreement shall be twelve (12) years from the Closing Date, automatically renewed for successive 4-year terms unless terminated by any Party with at least a six (6) months’ prior written notice to the other Parties prior to t...
	10.3 The Agreement shall automatically terminate on the date on which any Person, acting alone or in concert holds (directly or indirectly) more than 50% of the share capital or voting rights of the Company.
	10.4 This Agreement shall terminate as regards:
	10.4.1 any Major Shareholder (other than (i) UK Government; and (ii) FSP and Hanwha until the fourth anniversary of the Closing Date; (iii) BPI), which owns (directly or indirectly through its Affiliates) less than 7.5% of the share capital of the Com...
	10.4.2 BPI:
	(a) in the event the voting undertaking entered into between BPI, UK Government, Bharti, SoftBank and Hanwha on July, 25 2022 (as amended) is terminated, in accordance with its terms;
	(b) upon the loss of all its rights under Clauses 2.2.1 and 2.5; or
	(c) in the event BPI ceases to hold any Shares;

	10.4.3 FSP if its Percentage does not meet or exceed 7.5% on the fourth anniversary of the Closing Date;
	10.4.4 Hanwha, if its Percentage does not meet or exceed 7.5% on the fourth anniversary of the Closing Date; and
	10.4.5 UK Government upon its loss of all its rights under Clauses 2.2.1 and 2.5;

	10.5 Termination of this Agreement in respect of a Party shall be without prejudice to any antecedent breach.
	10.6 The Surviving Provisions shall survive any termination of this Agreement.
	10.7 In the event this Agreement is terminated as regards any Party, the Agreement shall continue to have full effect in relation to the other Parties.
	10.8 Subject to Clause 2.4.2(i), in the event that this Agreement is terminated for any reason, as regards any Board Major Shareholder, such Board Major Shareholder shall cause the Major Shareholder Nominees appointed as Director upon its proposal to ...

	11 Other miscellaneous provisions
	11.1 Notices
	(i) in the case of notices served by hand delivery with acknowledgment of receipt, sent and received on the date of receipt;
	(ii) in the case of registered letters with acknowledgment of receipt, sent at the date of postmark stamped on the sending receipt and received on the day of first presentation (or the next Business Day if such day of first presentation is not a Busin...
	(iii) in the case of notices sent by international courier, sent at the date of collection shown by the monitoring document produced by the international courier service and received on the day of first presentation (or the next Business Day if such d...
	(iv) in the case of e-mails, sent the day of sending and received the day of sending (or the next Business Day if the day of sending is not a Business Day);
	(i) For Bharti:
	(ii) For UK Government:
	(iii) For SoftBank:
	(iv) For Hanwha:
	(v) For BPI:
	(vi) For FSP:
	(vii) For the Company:

	11.2 Invalidity – Entire Agreement
	11.2.1 If any provision of this Agreement is or becomes invalid, illegal, inapplicable or unenforceable, under any enactment or rule of law, the validity, legality, applicability and enforceability of this Agreement shall not be affected or impaired i...
	11.2.2 The provisions of the Agreement are independent from those of the other agreements entered into by the Parties and from those of the Articles of Association, and none of these may be interpreted as derogating from the provisions of the Agreement.
	11.2.3 This Agreement (including the Schedules hereto and the documents referred to herein) constitutes the entire agreement among the Parties and supersedes all prior understandings, agreements or representations by or among the Parties, written or o...

	11.3 Waivers
	11.3.1 No delay or omission by any Party to this Agreement in exercising any right, power or remedy provided by law or under this Agreement or any other documents referred to in it shall affect that right, power or remedy, or operate as a waiver thereof.
	11.3.2 The single or partial exercise of any right, power or remedy provided by law or under this Agreement shall not preclude any other or further exercise of it or the exercise of any other right, power or remedy.
	11.3.3 Except as otherwise expressly provided in this Agreement, the rights, powers and remedies provided in this Agreement are cumulative and not exclusive of any rights, powers and remedies provided by law.

	11.4 Amendments/Variation
	11.5 Independent advice
	11.6 Fight against money laundering and financing of terrorism
	(i) it acts for its own benefit;
	(ii) it has not facilitated by any means the false justification of the origin of goods or income of the perpetrator of a crime or an offence which has brought it a direct or indirect profit, or provided an assistance for any investment, concealment o...
	(i) to ensure that the origin of funds paid off to the Company for any acquisition or subscription of securities of the Company or any shareholder’s current account (avance en compte courant) shall be legal and shall not come from an activity contrary...
	(ii) to make available to other Parties, as the case may be, any information that would be legally required in the future in accordance with Fight Against Money Laundering and Financing of Terrorism Regulations.

	11.7 Fight against corruption
	11.8 Compliance with Sanctions Regulations
	(i) it complies with all Sanctions Regulations; and
	(ii) it is not nor, as the case may be, any of its Affiliates and, to its knowledge, any of its respective agents, representatives, officers and employees, (i) targeted by, or subject to, Sanctions Regulations, or (ii) involved in activities that woul...

	11.9 GDPR
	11.10 Confidentiality
	11.10.1 Subject to Clauses 11.10.2 and 11.10.3, each Party shall treat as strictly confidential and shall not disclose (by public announcement or otherwise) all or any information strictly relating to the entry into or performance of this Agreement (t...
	11.10.2 Clause 11.10.1 does not apply to a disclosure or use of Confidential Information in the following circumstances:
	(i) it is in or comes into the public domain (other than as a result of the breach by the disclosing Party of any confidentiality obligation);
	(ii) to the extent that it is required to be disclosed by the Applicable Law applicable to such Party, MAR, the Prospectus Rules, the UK Prospectus Rules, court order, governmental or regulatory authority or the rules of any stock exchange to which a ...
	(iii) the disclosure is made to a Party’s directors, officers, members of committees or employees, to a Party's Affiliate or its or their directors, officers, members of committees (including members of internal committees) or employees to the extent ...
	(iv) the disclosure or use is required for the purpose of legal proceedings arising out of the Transaction or the disclosure is required to be made to a tax authority in connection with the tax affairs of a member of the disclosing person's shareholde...
	(v) the disclosure is made to a professional adviser of the disclosing person (where reasonably necessary in connection with their engagement and subject to customary confidentiality obligations);
	or
	(vi) the disclosure is made to lending banks and financial institutions of, or actual or prospective providers of finance to, OneWeb, Eutelsat or any of their Affiliates only on a need-to-know basis,
	provided that in each case only that portion of the Confidential Information that is required to be disclosed shall be disclosed.

	11.10.3 The Parties acknowledge and agree that the main terms of this Agreement may be disclosed in one or several public documents prepared by the Company, including the universal registration document of the Company, provided, however, that the Majo...
	11.10.4 Notwithstanding any provision to the contrary in this Agreement:
	(i) UK Government may disclose (and any other Eutelsat Shareholder, if required or requested by UK Government, the Parliament of the United Kingdom, any parliamentary committee of the United Kingdom or the National Audit Office, may disclose) any Conf...
	(ii) if UK Government receives a request, and is required to or intends to disclose, under either the Freedom of Information Act 2000 (including under or in accordance with any subordinate legislation made under that Act or any guidance or codes of pr...
	(a) as soon as reasonably practicable inform the other parties of any such information request clearly identifying the Confidential Information in question;
	(b) to the extent reasonably practicable, allow the other parties reasonable opportunity and time to make representations to UK Government about whether any Confidential Information should be disclosed in response to a request for information, or shou...
	(c) each Party acknowledges that UK Government may, acting in accordance with the Ministry of Justice's Code of Practice on the Discharge of the Function of Public Authorities under Part 1 of the Freedom of Information Act 2000 (the “UK Code”), be obl...
	(i) in certain circumstances without consulting the other Parties; or
	(ii) following consultation with the other Parties and having taken their views into account;



	provided always that, where this Clause 11.10.4(ii) applies, UK Government shall, in accordance with any recommendations of the UK Code, take reasonable steps, where appropriate, to give each other Party advance notice or, failing that, to draw the di...
	11.10.5 In no circumstances shall any Party respond to a request for information under Clause 11.10.4(ii) unless expressly authorized to do so by UK Government.

	11.11 Cooperation
	11.12 Liability
	11.13 Assignment
	11.14 Costs
	11.15 No Third Party Right
	11.16 Governing law and jurisdiction
	11.16.1 This Agreement shall be governed and construed in accordance with the laws of France.
	11.16.2 Except in case of emergency, if a dispute arises between or among the Parties out of or in connection with this Agreement (a “Dispute”), the relevant Parties shall meet (through a face-to-face or virtual meeting) within ten (10) Business Days ...
	(i) attempt in good faith to resolve the Dispute; and
	(ii) if they are unable to resolve the Dispute, discuss and consult as to whether an arbitration under the Rules of Arbitration of the International Chamber of Commerce, by one or more arbitrators appointed in accordance with the said Rules of Arbitra...

	11.16.3 In case of emergency, or if, within the ten (10) Business Days period referred to in Clause 11.16.2, the relevant Parties are unable to resolve the Dispute or to agree to submit the Dispute to arbitration pursuant to Clause 11.16.2, the Disput...
	11.16.4 For the avoidance of doubt, any Dispute arising out of or in connection with Clause 11.16.2 shall be settled only in accordance with Clause 11.16.3.

	This Agreement has been executed by the Parties on the date shown above.
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	1 Definitions and Interpretation
	1.1 Definitions
	1.2 Rules of interpretation
	(a) References to this Agreement shall include any amendment and Schedule to it and references to Clauses, paragraphs and Schedules are to clauses, paragraphs and schedules to this Agreement.
	(b) The meanings of the defined terms are applicable to both the singular and the plural form thereof.
	(c) General words shall not be given a restrictive meaning by reason of the fact that they are followed by particular examples intended to be embraced by the general words and, whenever used, the words “include”, “includes” and “including” shall be de...
	(d) The headings used in this Agreement have been inserted for convenience only. They are not part of this Agreement and do not affect the meaning or interpretation thereof.
	(e) When calculating the period of time within which or following which any act is to be done, or any step is to be taken, the date which is the reference day in calculating such period shall be excluded and, if the last day of such period is not a Bu...
	(f) References to any French legal term for any action, remedy, method of judicial proceedings, legal document, legal status, court, official, or any legal concept or thing shall, in respect of any jurisdiction other than France, be deemed to include ...
	(g) French legal terms appearing in italics in this Agreement shall prevail, as to their meaning, over the English terms, and over any other possible French translation of those English terms, to which such French legal terms are referring.
	(h) Unless the context requires otherwise, any reference to a statutory provision shall include such provision as it may from time to time be modified or re-enacted or consolidated.
	(i) Each Party hereby expressly and irrevocably waives the provisions of articles 1186, 1187, 1190, 1195 and 1226 of the French Code civil.


	any Entity in which the control is held, directly or indirectly by BPI or the management company which manages, directly or by management delegation, or advises BPI. In addition to the above and solely with respect to Clauses 6.3(ii), Clauses 11.8 to 11.10 and Clause 11.14, “Affiliate” shall also include any Entity (i) which holds, directly or indirectly, the control of BPI or the management company which manages directly or by management delegation, or advises BPI; or (ii) in which the control is held, directly or indirectly, by the Entity which itself directly or indirectly controls BPI or the management company that directly or indirectly manages, or advises, BPI; or (iii) which is managed or advised by the same management company as BPI; or (iv) its unitholders / shareholders in the event of its winding-up; 
	2 Directors of the Company
	2.1 Board of the Company on the Closing Date
	2.1.1 On the Closing Date, following Closing, the board of directors of the Company (the “Board”) shall be comprised of fifteen (15) Directors, as follows:
	(i) two (2) Directors, appointed upon the proposal of Bharti, one of whom shall be the Vice-Chairman (Vice-Président) of the Board;
	(ii) one (1) Director, appointed upon the proposal of UK Government;
	(iii) one (1) Independent Director, appointed upon the proposal of Hanwha;
	(iv) three (3) Independent Directors, appointed upon the proposal of OneWeb;
	(v) one (1) Director (BPI, represented by Samuel Dalens), appointed upon the proposal of BPI;
	(vi) one (1) Independent Director (FSP, represented by Agnès Audier), appointed upon the proposal of FSP;
	(vii) four (4) Independent Directors, appointed upon the proposal of the Board (three of which shall be selected from the existing Independent members of the Board immediately prior to Closing);
	(viii) Dominique D'Hinnin, the current Chairman, who is an Independent Director; and
	(ix) Eva Berneke, the current CEO.

	2.1.2 The identity of the Directors to be proposed by Bharti, the UK Government and Hanwha, as well as all information relating to them as reasonably required by Company (including if so requested by the Company, having such person attend a meeting wi...
	2.1.3 The initial term of office as from the Closing Date of each of the Directors referred to in Clause 2.1.1 is set opposite to their designation in Schedule 2.1.3 to this Agreement. The Directors referred to in Clause 2.1.1, to be appointed upon th...
	2.1.4 If, prior to Closing:
	(i) any of the candidates to the position of Director referred to in Clauses 2.1.1 and 2.1.2, proposed by a Board Major Shareholder or the Company, (i) refuses to serve as a Director or (ii) may not serve as Director due to death, or incapacity (empêc...
	(ii) any of the candidates to the position of Director referred to in Clause 2.1.1, proposed by OneWeb, (i) refuses to serve as a Director or (ii) may not serve as Director due to death, or incapacity (empêchement), or pursuant to Applicable Law, or a...

	2.1.5 The Company and the Board Major Shareholders agree that the Chairman shall be selected by the Board amongst the Independent Directors, except in the context of a succession plan where it is contemplated that the CEO (directeur général) of the Co...
	2.1.6 The Company and the Board Major Shareholders agree that, on the Closing Date, following Closing, the Vice-Chairman (Vice-Président) of the Board shall be selected by Bharti amongst the Directors who have been appointed upon the proposal of Bhart...
	2.1.7 The Company and the Board Major Shareholders agree that Eva Berneke shall remain the CEO immediately after Closing.

	2.2 Appointment of the Major Shareholder Nominees following the Closing Date
	2.2.1 Subject to Clauses 2.2 to 2.4 and 2.6, the Parties agree that each Board Major Shareholder shall be entitled to propose to the Board the appointment of:
	(i) one (1) Director, for so long as such Board Major Shareholder’s Percentage is equal to or exceeds 7.5% (the “7.5% Threshold”); and
	(ii) one (1) further Director for so long as such Board Major Shareholder’s Percentage is equal to or exceeds 15% (the “15% Threshold”);

	(each person so proposed for appointment being a “Major Shareholder Nominee”, it being understood that a Board Major Shareholder may be a Major Shareholder Nominee), in each case taking into account the Director(s) already appointed upon the proposal ...
	2.2.2 The Board Major Shareholders and the Company agree that, after the first term of office of the Vice-Chairman as set out in Clause 2.1.6, as long as (i) Bharti’s Percentage is at least equal to 15% and (ii) Bharti and its Affiliates hold more Sha...
	2.2.3 After the initial term of office of the Directors appointed on their respective proposal (as indicated in Schedule 2.1.3):
	(i) each of Hanwha and FSP shall only be entitled to propose the appointment of Major Shareholder Nominee(s) if the conditions set out in Clause 2.2.1 are met as at the date of the Board convening the general meeting of the shareholders of the Company...
	(ii) Hanwha shall only propose the appointment of Independent Director(s) pursuant to Clause 2.2.1;
	(iii) in the event FSP is entitled, pursuant to Clause 2.2.1 and Clause 2.2.3(i), to propose the appointment of (i) one Major Shareholder Nominee only, such Major Shareholder Nominee shall be Independent and (ii) two Major Shareholder Nominees, at lea...

	2.2.4 For the avoidance of doubt:
	(i) any Major Shareholder Nominee that is a legal entity may change its permanent representative (représentant permanent) at any time at its discretion.
	(ii) the permanent representative (représentant permanent) of a Major Shareholder Nominee that is both a legal entity and an Independent Director shall be an individual qualifying as Independent.

	2.2.5 Subject to Clause 2.4.2(i), each of the Board Major Shareholders shall have the right to request the removal of any of their respective Major Shareholder Nominees from the Board at any time, with or without cause and in the sole discretion of th...

	2.3 Procedure for appointment of a Major Shareholder Nominee
	2.3.1 If, following the Closing Date, pursuant to Clause 2.2.1, a Board Major Shareholder is entitled to propose the appointment of one or more Major Shareholder Nominees (including in the case of a renewal or replacement of a Major Shareholder Nomine...
	(i) (x) at its next Board meeting, resolve on the appointment of such Major Shareholder Nominee(s) as Director(s) if the conditions for co-optation are met (it being understood that if a Major Shareholder Nominee in office resigns or passes away, the ...
	(ii) at the next annual general shareholders’ meeting of the Company, propose and recommend the appointment of the proposed Major Shareholder Nominee(s) as Director(s), to the extent the relevant Threshold(s) is/are still met or exceeded, for the term...

	2.3.2 Following Closing, the following conditions shall be satisfied at the time of the proposal of any Major Shareholder Nominee(s) as a Director and at the time of the appointment or renewal of any Major Shareholder Nominee as Director (without prej...
	(i) the Board Major Shareholder shall disclose to the Company the name and information relating to the proposed Major Shareholder Nominee(s) as reasonably required by the Company (including if so requested by the Company, having such Major Shareholder...
	(ii) the appointment of the proposed Major Shareholder Nominee and the Board composition following such appointment shall comply with any (i) Applicable Law applicable to the Company and its Directors (including provisions relating to gender represent...
	(iii) the relevant Threshold requirement referred to in Clause 2.2.1 shall still be met or exceeded at the time of (i) the notification to the Company of the proposed Major Shareholder Nominee(s), (ii) the relevant Board meeting (in case of cooptation...
	(iv) where pursuant to Clause 2.1 or 2.2, the relevant Major Shareholder Nominee must be Independent, the proposed Major Shareholder Nominee qualifies as such; and
	(v) the proposed Major Shareholder Nominee (and its permanent representative if such Director is a legal entity) is not (i) targeted by, or subject to Sanctions Regulations or (ii) involved in any activity that would be prohibited by Sanctions Regulat...

	it being understood, that the recommendation by the Board to vote in favor of the appointment of such Major Shareholder Nominee shall be made subject to the Director Conditions being met.
	2.3.3 Notwithstanding any provision to the contrary, the Parties agree that the rules relating to the limitation of the number of corporate positions in other listed companies contained in the Governance Code in force as of the date hereof shall not p...

	2.4 Resignation obligation
	2.4.1 Subject to Clauses 2.4.2 and 2.4.3, in the event that a Board Major Shareholder’s Percentage:
	2.4.2 The Board Major Shareholders and the Company expressly agree that:
	2.4.3 Notwithstanding the provisions of Clause 2.4.1, if the UK Government Percentage is less than 7.5% and as long as UK Government is the legal and beneficial owner of the B Ordinary Share in OneWeb, the Parties agree that:
	(i) if UK Government continues to be the legal and beneficial owner of a number of Shares at least equal to 7.5% of the total number of Shares in issue immediately following the Closing (rounded down to the nearest whole share), such percentage of Sha...
	(ii) if the UK Government Specific Threshold is no longer met, UK Government shall cause the Major Shareholder Nominee appointed upon its proposal to resign promptly from the Board.

	2.4.4 Any Board Major Shareholder falling below any of the Thresholds set forth in Clause 2.4.1 , and with respect to the UK Government only, the UK Government Specific Threshold, as the case may be, shall promptly so notify the Company and the other ...

	2.5 Observers
	2.5.1 The Parties agree that BPI and UK Government in their capacity of public or publicly held entities which are instrumental in the Transaction benefit from the right to appoint an Observer on the Board under the following terms and conditions.
	2.5.2 If, following the Closing Date, BPI’s Percentage decreases to less than 7.5%, BPI shall be entitled to appoint one Observer on the Board (the “BPI Observer”) for a period of three (3) years from the first date on which BPI’s Percentage decreases...
	2.5.3 If, following the Closing Date, the UK Government Specific Threshold is no longer met, UK Government shall be entitled to appoint one Observer on the Board (the “UK Government Observer”) for the period of three (3) years from the first date on w...
	2.5.4 An Observer may only be appointed as such if he/she/it meets the same criteria as those required from a Director under the internal rules of the Board. The terms and conditions governing the role and the rights of the UK Government Observer and ...
	2.5.5 In the event that (i) for a consecutive period of six (6) months (x) BPI’s Percentage decreases to less than 7.5% or (y) the UK Government Specific Threshold is not met, and (ii) the Percentage of either of BPI or the UK Government, subsequently...

	2.6 Governance Code and evolution
	The Board Major Shareholders and the Company agree that the composition of the Board and its functioning, as well as more generally the governance of the Company, shall comply with the Applicable Law applicable to the Company and the provisions of the...
	In case of inconsistency:
	(i) between the provisions of this Agreement and the Applicable Law applicable to the Company, the Applicable Law applicable to the Company shall prevail;
	(ii) between the provisions of this Agreement and the provisions of the Governance Code, the Governance Code shall prevail except following a change to such Governance Code resulting in:
	(a) one or more Board Major Shareholders being deprived of its right to propose a Major Shareholder Nominee under Clause 2.2 (whereas such Major Shareholder Nominee would otherwise comply with all of the provisions of Clause 2.3.2(ii), including the G...
	(b) Bharti being deprived of its right to have one of its Directors appointed as Vice-Chairman, under Clause 2.1.6 and 2.2.2,
	(c) BPI and the UK Government being deprived of their right to appoint an Observer under Clause 2.5, or
	(d) one or more Board Major Shareholders being deprived of its right to have its Major Shareholder Nominee (or one of their Major Shareholder Nominees) who has been appointed as Director, being a member of the strategy committee of the Board under Cla...

	in each case, as contemplated under this Agreement, the relevant provisions of this Agreement shall prevail and the Board Major Shareholders and the Company shall make all reasonable efforts to amend this Agreement in such a way that the Agreement as ...


	2.7 Company’s registered office
	The Board Major Shareholders acknowledge and agree that the Articles of Association shall provide that the Company’s registered office is and must remain in France.

	3 Censeur and Permanent Representee
	3.1 Pursuant to the Letter Agreement, the executive secretary (secrétaire exécutif) of EUTELSAT IGO shall be a censeur to the Board. The Major Shareholders shall not take any action (including any proposal to amend the Articles of Association or the i...
	3.2 For the purposes of the success of the integration of OneWeb and achievement of the associated synergies, and as long as OneWeb is a member of the Company’s Group, the Parties agree that the OneWeb CEO (the "Permanent Representee") shall be an inv...

	4 Composition of the strategy committee and the nomination and governance committee of the Board
	4.1 The Board Major Shareholders and the Company agree that on the Closing Date and after Closing the strategy committee of the Board (i) shall be chaired by an Independent Director (ii) comprise one Major Shareholder Nominee of each Board Major Share...
	4.2 The Board Major Shareholders and the Company agree that on the Closing Date and after Closing the nomination and governance committee of the Board shall (i) comprise one Major Shareholder Nominee of each Board Major Shareholder who has been appoin...

	5 Voting powers
	Each of the Board Major Shareholders shall (within the limits of their powers), and shall procure that their Major Shareholder Nominees appointed as Directors (other than Independent Directors) and their Affiliates (to the extent they hold Shares) sha...

	6 Lock-up Obligations
	6.1 Subject to Clause 6.3, for a period of six (6) months after the Closing Date (or such other date as may be agreed between the Parties in writing) (the “Lock-Up Period”), each of the Major Shareholders undertakes vis-à-vis the Company that it shall...
	6.1.1. directly or indirectly Transfer Shares;
	6.1.2. grant any right or promise to, or enter into any agreement or undertaking with, a Third Party or any other shareholder of the Company, (i) to  Transfer the ownership of, or rights in, the Shares (including securities lending, hedging, equity sw...
	6.1.3. enter into any contract, option or any other agreement, commitment or other undertaking to do any of the actions described above (including selling any option or contract to purchase the Shares or purchasing any option or contract to sell the S...
	6.2 For the avoidance of doubt, the Lock-Up commitment set out in Clause 6.1 shall not prevent any Major Shareholders (or any of its Affiliates) from acquiring Shares.
	6.3 The provisions of Clause 6.1 shall not apply to:
	(i) Transfers by a Board Major Shareholder of such number of Shares to its Major Shareholder Nominee(s) appointed as Director(s), as required pursuant to the Articles of Association or the internal rules of the Board (subject to such Director agreeing...
	(ii) Transfers by a Major Shareholder of all or part of its Shares to any of its Affiliates (the “Permitted Transferee”) provided that:
	(a) the Permitted Transferee shall, prior to such Transfer, agree to comply in writing with all provisions of this Agreement to the same extent as if it were named herein instead of such Major Shareholder. Upon any such Transfer, any reference to such...
	(b) such Major Shareholder shall be jointly and severally liable with the Permitted Transferee in respect of each of the provisions of this Agreement;
	(c) such Major Shareholder shall procure that the Permitted Transferee transfer back to such Major Shareholder the transferred Shares should the Permitted Transferee cease to be an Affiliate of such Major Shareholder;

	(iii) any Transfer to a Third Party offeror of all or part of the Shares in connection to a tender offer (offre publique d’acquisition, offre publique d’échange, or any combination thereof) for all of the Shares of the Company, recommended by the Boar...
	(iv) any Transfer pursuant to a tender offer by the Company to purchase its own Shares which is made on identical terms and is open for acceptance by all holders of Shares and otherwise complies with Applicable Law; and
	(v) any pledge of Shares, provided that the beneficiary of such pledge agrees to be bound by the terms of the lock-up obligations hereunder for the residual period of the Lock-Up Period in the event of enforcement of such pledge; and
	(vi) Transfers by any Major Shareholder with the prior written consent of the CEO (directeur général) of the Company (the “CEO Consent”); it is specified that in such case the Company shall promptly inform in writing all the other Major Shareholders o...


	7 Orderly sale undertakings of the Major Shareholders
	7.1 Following the expiry of the Lock-Up Period, any Transfer of a number of Shares equal to or exceeding 2.5% of the Company's share capital (at that time) contemplated by a Major Shareholder (or any of its Affiliates) by way of an accelerated bookbui...
	(a) the contemplated range of number of Shares that the concerned Major Shareholder envisages Transferring;
	(b) the contemplated price range and, if applicable, the contemplated discount;
	(c) the contemplated settlement date of the relevant Shares (which shall not be later than 3 Business Days after the Transfer Notification Date).

	7.2 As from the Transfer Notification date, the Major Shareholder shall, to the extent legally and practically feasible, consult with the Company, with a view to not disrupting the trading of the Shares on the market, on the contemplated allocation of...
	7.3 Notwithstanding anything to the contrary, the concerned Major Shareholder shall have full discretion over the Transfer of its Shares (including the number of Shares to be transferred, the manner of Transfer, and price), subject to Clauses 7.4 below.
	7.4 The Company may also decide, at its discretion, that this Clause 7 will no longer apply for a given period of time by notification to the Parties.

	8 No Concert Action
	8.1 Each Major Shareholder hereby represents and warrants to the other Parties that as at the date hereof and at the Closing Date neither it nor its Affiliates act, nor intend to act, as concert parties vis-à-vis the Company within the meaning of arti...
	8.2 Subject to the provisions of Clause 5, nothing in this Agreement shall be construed as preventing any Major Shareholder or any Director from exercising its/his/her voting rights, at its/his/her full discretion, in its/his/her capacity of sharehold...

	9 Representations and Warranties
	9.1 Each Party (other than UK Government) warrants to the other Parties, as at the date hereof, the following:
	(i) Organization: The Party is an entity duly organized and validly existing under the laws of the jurisdiction of its organization.
	(ii) Authority: The Party has full power and authority to enter into, execute and deliver this Agreement. The execution and delivery of this Agreement and the performance of the rights and obligations hereunder have been duly and validly authorized by...
	(iii) No consents: The Party is not or will not be required to give any notice to, obtain any consent or waiver or make any filing with or obtain any permit, consent, waiver or other authorization from any governmental authority or any other person in...
	(iv) No breach or violation: the execution, delivery and performance of this Agreement by the Party will not (i) violate (x) the organizational/constitutional documents of such Party, or (y) any law, treaty, rule or regulation applicable to or binding...
	(v) Insolvency: The Party is not insolvent or unable to pay its debts as they fall due. There are no proceedings in relation to any compromise or arrangement with creditors or any winding up, bankruptcy or other insolvency proceedings concerning such ...

	9.2 The UK Government warrants to the other Parties as at the date hereof, the following:
	(i) Authority: It has full power and authority to enter into, execute and deliver this Agreement. As the case may be, the execution and delivery of this Agreement and the performance of the rights and obligations hereunder have been duly and validly a...
	(ii) No consents: It is not or will not be required to give any notice to, obtain any consent or waiver or make any filing with or obtain any permit, consent, waiver or other authorization from any governmental authority or any other person in connect...
	(iii) No breach or violation: the execution, delivery and performance of this Agreement by it will not (i) violate any law, treaty, rule or regulation applicable to or binding upon it or any of its properties or assets or (ii) result in a breach of an...


	10 Effective date, duration and termination
	10.1 This Agreement shall come into force on the Closing Date subject to Closing having occurred.
	10.2 The duration of this Agreement shall be twelve (12) years from the Closing Date, automatically renewed for successive 4-year terms unless terminated by any Party with at least a six (6) months’ prior written notice to the other Parties prior to t...
	10.3 The Agreement shall automatically terminate on the date on which any Person, acting alone or in concert holds (directly or indirectly) more than 50% of the share capital or voting rights of the Company.
	10.4 This Agreement shall terminate as regards:
	10.4.1 any Major Shareholder (other than (i) UK Government; and (ii) FSP and Hanwha until the fourth anniversary of the Closing Date; (iii) BPI), which owns (directly or indirectly through its Affiliates) less than 7.5% of the share capital of the Com...
	10.4.2 BPI:
	(a) in the event the voting undertaking entered into between BPI, UK Government, Bharti, SoftBank and Hanwha on July, 25 2022 (as amended) is terminated, in accordance with its terms;
	(b) upon the loss of all its rights under Clauses 2.2.1 and 2.5; or
	(c) in the event BPI ceases to hold any Shares;

	10.4.3 FSP if its Percentage does not meet or exceed 7.5% on the fourth anniversary of the Closing Date;
	10.4.4 Hanwha, if its Percentage does not meet or exceed 7.5% on the fourth anniversary of the Closing Date; and
	10.4.5 UK Government upon its loss of all its rights under Clauses 2.2.1 and 2.5;

	10.5 Termination of this Agreement in respect of a Party shall be without prejudice to any antecedent breach.
	10.6 The Surviving Provisions shall survive any termination of this Agreement.
	10.7 In the event this Agreement is terminated as regards any Party, the Agreement shall continue to have full effect in relation to the other Parties.
	10.8 Subject to Clause 2.4.2(i), in the event that this Agreement is terminated for any reason, as regards any Board Major Shareholder, such Board Major Shareholder shall cause the Major Shareholder Nominees appointed as Director upon its proposal to ...

	11 Other miscellaneous provisions
	11.1 Notices
	(i) in the case of notices served by hand delivery with acknowledgment of receipt, sent and received on the date of receipt;
	(ii) in the case of registered letters with acknowledgment of receipt, sent at the date of postmark stamped on the sending receipt and received on the day of first presentation (or the next Business Day if such day of first presentation is not a Busin...
	(iii) in the case of notices sent by international courier, sent at the date of collection shown by the monitoring document produced by the international courier service and received on the day of first presentation (or the next Business Day if such d...
	(iv) in the case of e-mails, sent the day of sending and received the day of sending (or the next Business Day if the day of sending is not a Business Day);
	(i) For Bharti:
	(ii) For UK Government:
	(iii) For SoftBank:
	(iv) For Hanwha:
	(v) For BPI:
	(vi) For FSP:
	(vii) For the Company:

	11.2 Invalidity – Entire Agreement
	11.2.1 If any provision of this Agreement is or becomes invalid, illegal, inapplicable or unenforceable, under any enactment or rule of law, the validity, legality, applicability and enforceability of this Agreement shall not be affected or impaired i...
	11.2.2 The provisions of the Agreement are independent from those of the other agreements entered into by the Parties and from those of the Articles of Association, and none of these may be interpreted as derogating from the provisions of the Agreement.
	11.2.3 This Agreement (including the Schedules hereto and the documents referred to herein) constitutes the entire agreement among the Parties and supersedes all prior understandings, agreements or representations by or among the Parties, written or o...

	11.3 Waivers
	11.3.1 No delay or omission by any Party to this Agreement in exercising any right, power or remedy provided by law or under this Agreement or any other documents referred to in it shall affect that right, power or remedy, or operate as a waiver thereof.
	11.3.2 The single or partial exercise of any right, power or remedy provided by law or under this Agreement shall not preclude any other or further exercise of it or the exercise of any other right, power or remedy.
	11.3.3 Except as otherwise expressly provided in this Agreement, the rights, powers and remedies provided in this Agreement are cumulative and not exclusive of any rights, powers and remedies provided by law.

	11.4 Amendments/Variation
	11.5 Independent advice
	11.6 Fight against money laundering and financing of terrorism
	(i) it acts for its own benefit;
	(ii) it has not facilitated by any means the false justification of the origin of goods or income of the perpetrator of a crime or an offence which has brought it a direct or indirect profit, or provided an assistance for any investment, concealment o...
	(i) to ensure that the origin of funds paid off to the Company for any acquisition or subscription of securities of the Company or any shareholder’s current account (avance en compte courant) shall be legal and shall not come from an activity contrary...
	(ii) to make available to other Parties, as the case may be, any information that would be legally required in the future in accordance with Fight Against Money Laundering and Financing of Terrorism Regulations.

	11.7 Fight against corruption
	11.8 Compliance with Sanctions Regulations
	(i) it complies with all Sanctions Regulations; and
	(ii) it is not nor, as the case may be, any of its Affiliates and, to its knowledge, any of its respective agents, representatives, officers and employees, (i) targeted by, or subject to, Sanctions Regulations, or (ii) involved in activities that woul...

	11.9 GDPR
	11.10 Confidentiality
	11.10.1 Subject to Clauses 11.10.2 and 11.10.3, each Party shall treat as strictly confidential and shall not disclose (by public announcement or otherwise) all or any information strictly relating to the entry into or performance of this Agreement (t...
	11.10.2 Clause 11.10.1 does not apply to a disclosure or use of Confidential Information in the following circumstances:
	(i) it is in or comes into the public domain (other than as a result of the breach by the disclosing Party of any confidentiality obligation);
	(ii) to the extent that it is required to be disclosed by the Applicable Law applicable to such Party, MAR, the Prospectus Rules, the UK Prospectus Rules, court order, governmental or regulatory authority or the rules of any stock exchange to which a ...
	(iii) the disclosure is made to a Party’s directors, officers, members of committees or employees, to a Party's Affiliate or its or their directors, officers, members of committees (including members of internal committees) or employees to the extent ...
	(iv) the disclosure or use is required for the purpose of legal proceedings arising out of the Transaction or the disclosure is required to be made to a tax authority in connection with the tax affairs of a member of the disclosing person's shareholde...
	(v) the disclosure is made to a professional adviser of the disclosing person (where reasonably necessary in connection with their engagement and subject to customary confidentiality obligations);
	or
	(vi) the disclosure is made to lending banks and financial institutions of, or actual or prospective providers of finance to, OneWeb, Eutelsat or any of their Affiliates only on a need-to-know basis,
	provided that in each case only that portion of the Confidential Information that is required to be disclosed shall be disclosed.

	11.10.3 The Parties acknowledge and agree that the main terms of this Agreement may be disclosed in one or several public documents prepared by the Company, including the universal registration document of the Company, provided, however, that the Majo...
	11.10.4 Notwithstanding any provision to the contrary in this Agreement:
	(i) UK Government may disclose (and any other Eutelsat Shareholder, if required or requested by UK Government, the Parliament of the United Kingdom, any parliamentary committee of the United Kingdom or the National Audit Office, may disclose) any Conf...
	(ii) if UK Government receives a request, and is required to or intends to disclose, under either the Freedom of Information Act 2000 (including under or in accordance with any subordinate legislation made under that Act or any guidance or codes of pr...
	(a) as soon as reasonably practicable inform the other parties of any such information request clearly identifying the Confidential Information in question;
	(b) to the extent reasonably practicable, allow the other parties reasonable opportunity and time to make representations to UK Government about whether any Confidential Information should be disclosed in response to a request for information, or shou...
	(c) each Party acknowledges that UK Government may, acting in accordance with the Ministry of Justice's Code of Practice on the Discharge of the Function of Public Authorities under Part 1 of the Freedom of Information Act 2000 (the “UK Code”), be obl...
	(i) in certain circumstances without consulting the other Parties; or
	(ii) following consultation with the other Parties and having taken their views into account;



	provided always that, where this Clause 11.10.4(ii) applies, UK Government shall, in accordance with any recommendations of the UK Code, take reasonable steps, where appropriate, to give each other Party advance notice or, failing that, to draw the di...
	11.10.5 In no circumstances shall any Party respond to a request for information under Clause 11.10.4(ii) unless expressly authorized to do so by UK Government.

	11.11 Cooperation
	11.12 Liability
	11.13 Assignment
	11.14 Costs
	11.15 No Third Party Right
	11.16 Governing law and jurisdiction
	11.16.1 This Agreement shall be governed and construed in accordance with the laws of France.
	11.16.2 Except in case of emergency, if a dispute arises between or among the Parties out of or in connection with this Agreement (a “Dispute”), the relevant Parties shall meet (through a face-to-face or virtual meeting) within ten (10) Business Days ...
	(i) attempt in good faith to resolve the Dispute; and
	(ii) if they are unable to resolve the Dispute, discuss and consult as to whether an arbitration under the Rules of Arbitration of the International Chamber of Commerce, by one or more arbitrators appointed in accordance with the said Rules of Arbitra...

	11.16.3 In case of emergency, or if, within the ten (10) Business Days period referred to in Clause 11.16.2, the relevant Parties are unable to resolve the Dispute or to agree to submit the Dispute to arbitration pursuant to Clause 11.16.2, the Disput...
	11.16.4 For the avoidance of doubt, any Dispute arising out of or in connection with Clause 11.16.2 shall be settled only in accordance with Clause 11.16.3.

	This Agreement has been executed by the Parties on the date shown above.
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	1 Definitions and Interpretation
	1.1 Definitions
	1.2 Rules of interpretation
	(a) References to this Agreement shall include any amendment and Schedule to it and references to Clauses, paragraphs and Schedules are to clauses, paragraphs and schedules to this Agreement.
	(b) The meanings of the defined terms are applicable to both the singular and the plural form thereof.
	(c) General words shall not be given a restrictive meaning by reason of the fact that they are followed by particular examples intended to be embraced by the general words and, whenever used, the words “include”, “includes” and “including” shall be de...
	(d) The headings used in this Agreement have been inserted for convenience only. They are not part of this Agreement and do not affect the meaning or interpretation thereof.
	(e) When calculating the period of time within which or following which any act is to be done, or any step is to be taken, the date which is the reference day in calculating such period shall be excluded and, if the last day of such period is not a Bu...
	(f) References to any French legal term for any action, remedy, method of judicial proceedings, legal document, legal status, court, official, or any legal concept or thing shall, in respect of any jurisdiction other than France, be deemed to include ...
	(g) French legal terms appearing in italics in this Agreement shall prevail, as to their meaning, over the English terms, and over any other possible French translation of those English terms, to which such French legal terms are referring.
	(h) Unless the context requires otherwise, any reference to a statutory provision shall include such provision as it may from time to time be modified or re-enacted or consolidated.
	(i) Each Party hereby expressly and irrevocably waives the provisions of articles 1186, 1187, 1190, 1195 and 1226 of the French Code civil.


	any Entity in which the control is held, directly or indirectly by BPI or the management company which manages, directly or by management delegation, or advises BPI. In addition to the above and solely with respect to Clauses 6.3(ii), Clauses 11.8 to 11.10 and Clause 11.14, “Affiliate” shall also include any Entity (i) which holds, directly or indirectly, the control of BPI or the management company which manages directly or by management delegation, or advises BPI; or (ii) in which the control is held, directly or indirectly, by the Entity which itself directly or indirectly controls BPI or the management company that directly or indirectly manages, or advises, BPI; or (iii) which is managed or advised by the same management company as BPI; or (iv) its unitholders / shareholders in the event of its winding-up; 
	2 Directors of the Company
	2.1 Board of the Company on the Closing Date
	2.1.1 On the Closing Date, following Closing, the board of directors of the Company (the “Board”) shall be comprised of fifteen (15) Directors, as follows:
	(i) two (2) Directors, appointed upon the proposal of Bharti, one of whom shall be the Vice-Chairman (Vice-Président) of the Board;
	(ii) one (1) Director, appointed upon the proposal of UK Government;
	(iii) one (1) Independent Director, appointed upon the proposal of Hanwha;
	(iv) three (3) Independent Directors, appointed upon the proposal of OneWeb;
	(v) one (1) Director (BPI, represented by Samuel Dalens), appointed upon the proposal of BPI;
	(vi) one (1) Independent Director (FSP, represented by Agnès Audier), appointed upon the proposal of FSP;
	(vii) four (4) Independent Directors, appointed upon the proposal of the Board (three of which shall be selected from the existing Independent members of the Board immediately prior to Closing);
	(viii) Dominique D'Hinnin, the current Chairman, who is an Independent Director; and
	(ix) Eva Berneke, the current CEO.

	2.1.2 The identity of the Directors to be proposed by Bharti, the UK Government and Hanwha, as well as all information relating to them as reasonably required by Company (including if so requested by the Company, having such person attend a meeting wi...
	2.1.3 The initial term of office as from the Closing Date of each of the Directors referred to in Clause 2.1.1 is set opposite to their designation in Schedule 2.1.3 to this Agreement. The Directors referred to in Clause 2.1.1, to be appointed upon th...
	2.1.4 If, prior to Closing:
	(i) any of the candidates to the position of Director referred to in Clauses 2.1.1 and 2.1.2, proposed by a Board Major Shareholder or the Company, (i) refuses to serve as a Director or (ii) may not serve as Director due to death, or incapacity (empêc...
	(ii) any of the candidates to the position of Director referred to in Clause 2.1.1, proposed by OneWeb, (i) refuses to serve as a Director or (ii) may not serve as Director due to death, or incapacity (empêchement), or pursuant to Applicable Law, or a...

	2.1.5 The Company and the Board Major Shareholders agree that the Chairman shall be selected by the Board amongst the Independent Directors, except in the context of a succession plan where it is contemplated that the CEO (directeur général) of the Co...
	2.1.6 The Company and the Board Major Shareholders agree that, on the Closing Date, following Closing, the Vice-Chairman (Vice-Président) of the Board shall be selected by Bharti amongst the Directors who have been appointed upon the proposal of Bhart...
	2.1.7 The Company and the Board Major Shareholders agree that Eva Berneke shall remain the CEO immediately after Closing.

	2.2 Appointment of the Major Shareholder Nominees following the Closing Date
	2.2.1 Subject to Clauses 2.2 to 2.4 and 2.6, the Parties agree that each Board Major Shareholder shall be entitled to propose to the Board the appointment of:
	(i) one (1) Director, for so long as such Board Major Shareholder’s Percentage is equal to or exceeds 7.5% (the “7.5% Threshold”); and
	(ii) one (1) further Director for so long as such Board Major Shareholder’s Percentage is equal to or exceeds 15% (the “15% Threshold”);

	(each person so proposed for appointment being a “Major Shareholder Nominee”, it being understood that a Board Major Shareholder may be a Major Shareholder Nominee), in each case taking into account the Director(s) already appointed upon the proposal ...
	2.2.2 The Board Major Shareholders and the Company agree that, after the first term of office of the Vice-Chairman as set out in Clause 2.1.6, as long as (i) Bharti’s Percentage is at least equal to 15% and (ii) Bharti and its Affiliates hold more Sha...
	2.2.3 After the initial term of office of the Directors appointed on their respective proposal (as indicated in Schedule 2.1.3):
	(i) each of Hanwha and FSP shall only be entitled to propose the appointment of Major Shareholder Nominee(s) if the conditions set out in Clause 2.2.1 are met as at the date of the Board convening the general meeting of the shareholders of the Company...
	(ii) Hanwha shall only propose the appointment of Independent Director(s) pursuant to Clause 2.2.1;
	(iii) in the event FSP is entitled, pursuant to Clause 2.2.1 and Clause 2.2.3(i), to propose the appointment of (i) one Major Shareholder Nominee only, such Major Shareholder Nominee shall be Independent and (ii) two Major Shareholder Nominees, at lea...

	2.2.4 For the avoidance of doubt:
	(i) any Major Shareholder Nominee that is a legal entity may change its permanent representative (représentant permanent) at any time at its discretion.
	(ii) the permanent representative (représentant permanent) of a Major Shareholder Nominee that is both a legal entity and an Independent Director shall be an individual qualifying as Independent.

	2.2.5 Subject to Clause 2.4.2(i), each of the Board Major Shareholders shall have the right to request the removal of any of their respective Major Shareholder Nominees from the Board at any time, with or without cause and in the sole discretion of th...

	2.3 Procedure for appointment of a Major Shareholder Nominee
	2.3.1 If, following the Closing Date, pursuant to Clause 2.2.1, a Board Major Shareholder is entitled to propose the appointment of one or more Major Shareholder Nominees (including in the case of a renewal or replacement of a Major Shareholder Nomine...
	(i) (x) at its next Board meeting, resolve on the appointment of such Major Shareholder Nominee(s) as Director(s) if the conditions for co-optation are met (it being understood that if a Major Shareholder Nominee in office resigns or passes away, the ...
	(ii) at the next annual general shareholders’ meeting of the Company, propose and recommend the appointment of the proposed Major Shareholder Nominee(s) as Director(s), to the extent the relevant Threshold(s) is/are still met or exceeded, for the term...

	2.3.2 Following Closing, the following conditions shall be satisfied at the time of the proposal of any Major Shareholder Nominee(s) as a Director and at the time of the appointment or renewal of any Major Shareholder Nominee as Director (without prej...
	(i) the Board Major Shareholder shall disclose to the Company the name and information relating to the proposed Major Shareholder Nominee(s) as reasonably required by the Company (including if so requested by the Company, having such Major Shareholder...
	(ii) the appointment of the proposed Major Shareholder Nominee and the Board composition following such appointment shall comply with any (i) Applicable Law applicable to the Company and its Directors (including provisions relating to gender represent...
	(iii) the relevant Threshold requirement referred to in Clause 2.2.1 shall still be met or exceeded at the time of (i) the notification to the Company of the proposed Major Shareholder Nominee(s), (ii) the relevant Board meeting (in case of cooptation...
	(iv) where pursuant to Clause 2.1 or 2.2, the relevant Major Shareholder Nominee must be Independent, the proposed Major Shareholder Nominee qualifies as such; and
	(v) the proposed Major Shareholder Nominee (and its permanent representative if such Director is a legal entity) is not (i) targeted by, or subject to Sanctions Regulations or (ii) involved in any activity that would be prohibited by Sanctions Regulat...

	it being understood, that the recommendation by the Board to vote in favor of the appointment of such Major Shareholder Nominee shall be made subject to the Director Conditions being met.
	2.3.3 Notwithstanding any provision to the contrary, the Parties agree that the rules relating to the limitation of the number of corporate positions in other listed companies contained in the Governance Code in force as of the date hereof shall not p...

	2.4 Resignation obligation
	2.4.1 Subject to Clauses 2.4.2 and 2.4.3, in the event that a Board Major Shareholder’s Percentage:
	2.4.2 The Board Major Shareholders and the Company expressly agree that:
	2.4.3 Notwithstanding the provisions of Clause 2.4.1, if the UK Government Percentage is less than 7.5% and as long as UK Government is the legal and beneficial owner of the B Ordinary Share in OneWeb, the Parties agree that:
	(i) if UK Government continues to be the legal and beneficial owner of a number of Shares at least equal to 7.5% of the total number of Shares in issue immediately following the Closing (rounded down to the nearest whole share), such percentage of Sha...
	(ii) if the UK Government Specific Threshold is no longer met, UK Government shall cause the Major Shareholder Nominee appointed upon its proposal to resign promptly from the Board.

	2.4.4 Any Board Major Shareholder falling below any of the Thresholds set forth in Clause 2.4.1 , and with respect to the UK Government only, the UK Government Specific Threshold, as the case may be, shall promptly so notify the Company and the other ...

	2.5 Observers
	2.5.1 The Parties agree that BPI and UK Government in their capacity of public or publicly held entities which are instrumental in the Transaction benefit from the right to appoint an Observer on the Board under the following terms and conditions.
	2.5.2 If, following the Closing Date, BPI’s Percentage decreases to less than 7.5%, BPI shall be entitled to appoint one Observer on the Board (the “BPI Observer”) for a period of three (3) years from the first date on which BPI’s Percentage decreases...
	2.5.3 If, following the Closing Date, the UK Government Specific Threshold is no longer met, UK Government shall be entitled to appoint one Observer on the Board (the “UK Government Observer”) for the period of three (3) years from the first date on w...
	2.5.4 An Observer may only be appointed as such if he/she/it meets the same criteria as those required from a Director under the internal rules of the Board. The terms and conditions governing the role and the rights of the UK Government Observer and ...
	2.5.5 In the event that (i) for a consecutive period of six (6) months (x) BPI’s Percentage decreases to less than 7.5% or (y) the UK Government Specific Threshold is not met, and (ii) the Percentage of either of BPI or the UK Government, subsequently...

	2.6 Governance Code and evolution
	The Board Major Shareholders and the Company agree that the composition of the Board and its functioning, as well as more generally the governance of the Company, shall comply with the Applicable Law applicable to the Company and the provisions of the...
	In case of inconsistency:
	(i) between the provisions of this Agreement and the Applicable Law applicable to the Company, the Applicable Law applicable to the Company shall prevail;
	(ii) between the provisions of this Agreement and the provisions of the Governance Code, the Governance Code shall prevail except following a change to such Governance Code resulting in:
	(a) one or more Board Major Shareholders being deprived of its right to propose a Major Shareholder Nominee under Clause 2.2 (whereas such Major Shareholder Nominee would otherwise comply with all of the provisions of Clause 2.3.2(ii), including the G...
	(b) Bharti being deprived of its right to have one of its Directors appointed as Vice-Chairman, under Clause 2.1.6 and 2.2.2,
	(c) BPI and the UK Government being deprived of their right to appoint an Observer under Clause 2.5, or
	(d) one or more Board Major Shareholders being deprived of its right to have its Major Shareholder Nominee (or one of their Major Shareholder Nominees) who has been appointed as Director, being a member of the strategy committee of the Board under Cla...

	in each case, as contemplated under this Agreement, the relevant provisions of this Agreement shall prevail and the Board Major Shareholders and the Company shall make all reasonable efforts to amend this Agreement in such a way that the Agreement as ...


	2.7 Company’s registered office
	The Board Major Shareholders acknowledge and agree that the Articles of Association shall provide that the Company’s registered office is and must remain in France.

	3 Censeur and Permanent Representee
	3.1 Pursuant to the Letter Agreement, the executive secretary (secrétaire exécutif) of EUTELSAT IGO shall be a censeur to the Board. The Major Shareholders shall not take any action (including any proposal to amend the Articles of Association or the i...
	3.2 For the purposes of the success of the integration of OneWeb and achievement of the associated synergies, and as long as OneWeb is a member of the Company’s Group, the Parties agree that the OneWeb CEO (the "Permanent Representee") shall be an inv...

	4 Composition of the strategy committee and the nomination and governance committee of the Board
	4.1 The Board Major Shareholders and the Company agree that on the Closing Date and after Closing the strategy committee of the Board (i) shall be chaired by an Independent Director (ii) comprise one Major Shareholder Nominee of each Board Major Share...
	4.2 The Board Major Shareholders and the Company agree that on the Closing Date and after Closing the nomination and governance committee of the Board shall (i) comprise one Major Shareholder Nominee of each Board Major Shareholder who has been appoin...

	5 Voting powers
	Each of the Board Major Shareholders shall (within the limits of their powers), and shall procure that their Major Shareholder Nominees appointed as Directors (other than Independent Directors) and their Affiliates (to the extent they hold Shares) sha...

	6 Lock-up Obligations
	6.1 Subject to Clause 6.3, for a period of six (6) months after the Closing Date (or such other date as may be agreed between the Parties in writing) (the “Lock-Up Period”), each of the Major Shareholders undertakes vis-à-vis the Company that it shall...
	6.1.1. directly or indirectly Transfer Shares;
	6.1.2. grant any right or promise to, or enter into any agreement or undertaking with, a Third Party or any other shareholder of the Company, (i) to  Transfer the ownership of, or rights in, the Shares (including securities lending, hedging, equity sw...
	6.1.3. enter into any contract, option or any other agreement, commitment or other undertaking to do any of the actions described above (including selling any option or contract to purchase the Shares or purchasing any option or contract to sell the S...
	6.2 For the avoidance of doubt, the Lock-Up commitment set out in Clause 6.1 shall not prevent any Major Shareholders (or any of its Affiliates) from acquiring Shares.
	6.3 The provisions of Clause 6.1 shall not apply to:
	(i) Transfers by a Board Major Shareholder of such number of Shares to its Major Shareholder Nominee(s) appointed as Director(s), as required pursuant to the Articles of Association or the internal rules of the Board (subject to such Director agreeing...
	(ii) Transfers by a Major Shareholder of all or part of its Shares to any of its Affiliates (the “Permitted Transferee”) provided that:
	(a) the Permitted Transferee shall, prior to such Transfer, agree to comply in writing with all provisions of this Agreement to the same extent as if it were named herein instead of such Major Shareholder. Upon any such Transfer, any reference to such...
	(b) such Major Shareholder shall be jointly and severally liable with the Permitted Transferee in respect of each of the provisions of this Agreement;
	(c) such Major Shareholder shall procure that the Permitted Transferee transfer back to such Major Shareholder the transferred Shares should the Permitted Transferee cease to be an Affiliate of such Major Shareholder;

	(iii) any Transfer to a Third Party offeror of all or part of the Shares in connection to a tender offer (offre publique d’acquisition, offre publique d’échange, or any combination thereof) for all of the Shares of the Company, recommended by the Boar...
	(iv) any Transfer pursuant to a tender offer by the Company to purchase its own Shares which is made on identical terms and is open for acceptance by all holders of Shares and otherwise complies with Applicable Law; and
	(v) any pledge of Shares, provided that the beneficiary of such pledge agrees to be bound by the terms of the lock-up obligations hereunder for the residual period of the Lock-Up Period in the event of enforcement of such pledge; and
	(vi) Transfers by any Major Shareholder with the prior written consent of the CEO (directeur général) of the Company (the “CEO Consent”); it is specified that in such case the Company shall promptly inform in writing all the other Major Shareholders o...


	7 Orderly sale undertakings of the Major Shareholders
	7.1 Following the expiry of the Lock-Up Period, any Transfer of a number of Shares equal to or exceeding 2.5% of the Company's share capital (at that time) contemplated by a Major Shareholder (or any of its Affiliates) by way of an accelerated bookbui...
	(a) the contemplated range of number of Shares that the concerned Major Shareholder envisages Transferring;
	(b) the contemplated price range and, if applicable, the contemplated discount;
	(c) the contemplated settlement date of the relevant Shares (which shall not be later than 3 Business Days after the Transfer Notification Date).

	7.2 As from the Transfer Notification date, the Major Shareholder shall, to the extent legally and practically feasible, consult with the Company, with a view to not disrupting the trading of the Shares on the market, on the contemplated allocation of...
	7.3 Notwithstanding anything to the contrary, the concerned Major Shareholder shall have full discretion over the Transfer of its Shares (including the number of Shares to be transferred, the manner of Transfer, and price), subject to Clauses 7.4 below.
	7.4 The Company may also decide, at its discretion, that this Clause 7 will no longer apply for a given period of time by notification to the Parties.

	8 No Concert Action
	8.1 Each Major Shareholder hereby represents and warrants to the other Parties that as at the date hereof and at the Closing Date neither it nor its Affiliates act, nor intend to act, as concert parties vis-à-vis the Company within the meaning of arti...
	8.2 Subject to the provisions of Clause 5, nothing in this Agreement shall be construed as preventing any Major Shareholder or any Director from exercising its/his/her voting rights, at its/his/her full discretion, in its/his/her capacity of sharehold...

	9 Representations and Warranties
	9.1 Each Party (other than UK Government) warrants to the other Parties, as at the date hereof, the following:
	(i) Organization: The Party is an entity duly organized and validly existing under the laws of the jurisdiction of its organization.
	(ii) Authority: The Party has full power and authority to enter into, execute and deliver this Agreement. The execution and delivery of this Agreement and the performance of the rights and obligations hereunder have been duly and validly authorized by...
	(iii) No consents: The Party is not or will not be required to give any notice to, obtain any consent or waiver or make any filing with or obtain any permit, consent, waiver or other authorization from any governmental authority or any other person in...
	(iv) No breach or violation: the execution, delivery and performance of this Agreement by the Party will not (i) violate (x) the organizational/constitutional documents of such Party, or (y) any law, treaty, rule or regulation applicable to or binding...
	(v) Insolvency: The Party is not insolvent or unable to pay its debts as they fall due. There are no proceedings in relation to any compromise or arrangement with creditors or any winding up, bankruptcy or other insolvency proceedings concerning such ...

	9.2 The UK Government warrants to the other Parties as at the date hereof, the following:
	(i) Authority: It has full power and authority to enter into, execute and deliver this Agreement. As the case may be, the execution and delivery of this Agreement and the performance of the rights and obligations hereunder have been duly and validly a...
	(ii) No consents: It is not or will not be required to give any notice to, obtain any consent or waiver or make any filing with or obtain any permit, consent, waiver or other authorization from any governmental authority or any other person in connect...
	(iii) No breach or violation: the execution, delivery and performance of this Agreement by it will not (i) violate any law, treaty, rule or regulation applicable to or binding upon it or any of its properties or assets or (ii) result in a breach of an...


	10 Effective date, duration and termination
	10.1 This Agreement shall come into force on the Closing Date subject to Closing having occurred.
	10.2 The duration of this Agreement shall be twelve (12) years from the Closing Date, automatically renewed for successive 4-year terms unless terminated by any Party with at least a six (6) months’ prior written notice to the other Parties prior to t...
	10.3 The Agreement shall automatically terminate on the date on which any Person, acting alone or in concert holds (directly or indirectly) more than 50% of the share capital or voting rights of the Company.
	10.4 This Agreement shall terminate as regards:
	10.4.1 any Major Shareholder (other than (i) UK Government; and (ii) FSP and Hanwha until the fourth anniversary of the Closing Date; (iii) BPI), which owns (directly or indirectly through its Affiliates) less than 7.5% of the share capital of the Com...
	10.4.2 BPI:
	(a) in the event the voting undertaking entered into between BPI, UK Government, Bharti, SoftBank and Hanwha on July, 25 2022 (as amended) is terminated, in accordance with its terms;
	(b) upon the loss of all its rights under Clauses 2.2.1 and 2.5; or
	(c) in the event BPI ceases to hold any Shares;

	10.4.3 FSP if its Percentage does not meet or exceed 7.5% on the fourth anniversary of the Closing Date;
	10.4.4 Hanwha, if its Percentage does not meet or exceed 7.5% on the fourth anniversary of the Closing Date; and
	10.4.5 UK Government upon its loss of all its rights under Clauses 2.2.1 and 2.5;

	10.5 Termination of this Agreement in respect of a Party shall be without prejudice to any antecedent breach.
	10.6 The Surviving Provisions shall survive any termination of this Agreement.
	10.7 In the event this Agreement is terminated as regards any Party, the Agreement shall continue to have full effect in relation to the other Parties.
	10.8 Subject to Clause 2.4.2(i), in the event that this Agreement is terminated for any reason, as regards any Board Major Shareholder, such Board Major Shareholder shall cause the Major Shareholder Nominees appointed as Director upon its proposal to ...

	11 Other miscellaneous provisions
	11.1 Notices
	(i) in the case of notices served by hand delivery with acknowledgment of receipt, sent and received on the date of receipt;
	(ii) in the case of registered letters with acknowledgment of receipt, sent at the date of postmark stamped on the sending receipt and received on the day of first presentation (or the next Business Day if such day of first presentation is not a Busin...
	(iii) in the case of notices sent by international courier, sent at the date of collection shown by the monitoring document produced by the international courier service and received on the day of first presentation (or the next Business Day if such d...
	(iv) in the case of e-mails, sent the day of sending and received the day of sending (or the next Business Day if the day of sending is not a Business Day);
	(i) For Bharti:
	(ii) For UK Government:
	(iii) For SoftBank:
	(iv) For Hanwha:
	(v) For BPI:
	(vi) For FSP:
	(vii) For the Company:

	11.2 Invalidity – Entire Agreement
	11.2.1 If any provision of this Agreement is or becomes invalid, illegal, inapplicable or unenforceable, under any enactment or rule of law, the validity, legality, applicability and enforceability of this Agreement shall not be affected or impaired i...
	11.2.2 The provisions of the Agreement are independent from those of the other agreements entered into by the Parties and from those of the Articles of Association, and none of these may be interpreted as derogating from the provisions of the Agreement.
	11.2.3 This Agreement (including the Schedules hereto and the documents referred to herein) constitutes the entire agreement among the Parties and supersedes all prior understandings, agreements or representations by or among the Parties, written or o...

	11.3 Waivers
	11.3.1 No delay or omission by any Party to this Agreement in exercising any right, power or remedy provided by law or under this Agreement or any other documents referred to in it shall affect that right, power or remedy, or operate as a waiver thereof.
	11.3.2 The single or partial exercise of any right, power or remedy provided by law or under this Agreement shall not preclude any other or further exercise of it or the exercise of any other right, power or remedy.
	11.3.3 Except as otherwise expressly provided in this Agreement, the rights, powers and remedies provided in this Agreement are cumulative and not exclusive of any rights, powers and remedies provided by law.

	11.4 Amendments/Variation
	11.5 Independent advice
	11.6 Fight against money laundering and financing of terrorism
	(i) it acts for its own benefit;
	(ii) it has not facilitated by any means the false justification of the origin of goods or income of the perpetrator of a crime or an offence which has brought it a direct or indirect profit, or provided an assistance for any investment, concealment o...
	(i) to ensure that the origin of funds paid off to the Company for any acquisition or subscription of securities of the Company or any shareholder’s current account (avance en compte courant) shall be legal and shall not come from an activity contrary...
	(ii) to make available to other Parties, as the case may be, any information that would be legally required in the future in accordance with Fight Against Money Laundering and Financing of Terrorism Regulations.

	11.7 Fight against corruption
	11.8 Compliance with Sanctions Regulations
	(i) it complies with all Sanctions Regulations; and
	(ii) it is not nor, as the case may be, any of its Affiliates and, to its knowledge, any of its respective agents, representatives, officers and employees, (i) targeted by, or subject to, Sanctions Regulations, or (ii) involved in activities that woul...

	11.9 GDPR
	11.10 Confidentiality
	11.10.1 Subject to Clauses 11.10.2 and 11.10.3, each Party shall treat as strictly confidential and shall not disclose (by public announcement or otherwise) all or any information strictly relating to the entry into or performance of this Agreement (t...
	11.10.2 Clause 11.10.1 does not apply to a disclosure or use of Confidential Information in the following circumstances:
	(i) it is in or comes into the public domain (other than as a result of the breach by the disclosing Party of any confidentiality obligation);
	(ii) to the extent that it is required to be disclosed by the Applicable Law applicable to such Party, MAR, the Prospectus Rules, the UK Prospectus Rules, court order, governmental or regulatory authority or the rules of any stock exchange to which a ...
	(iii) the disclosure is made to a Party’s directors, officers, members of committees or employees, to a Party's Affiliate or its or their directors, officers, members of committees (including members of internal committees) or employees to the extent ...
	(iv) the disclosure or use is required for the purpose of legal proceedings arising out of the Transaction or the disclosure is required to be made to a tax authority in connection with the tax affairs of a member of the disclosing person's shareholde...
	(v) the disclosure is made to a professional adviser of the disclosing person (where reasonably necessary in connection with their engagement and subject to customary confidentiality obligations);
	or
	(vi) the disclosure is made to lending banks and financial institutions of, or actual or prospective providers of finance to, OneWeb, Eutelsat or any of their Affiliates only on a need-to-know basis,
	provided that in each case only that portion of the Confidential Information that is required to be disclosed shall be disclosed.

	11.10.3 The Parties acknowledge and agree that the main terms of this Agreement may be disclosed in one or several public documents prepared by the Company, including the universal registration document of the Company, provided, however, that the Majo...
	11.10.4 Notwithstanding any provision to the contrary in this Agreement:
	(i) UK Government may disclose (and any other Eutelsat Shareholder, if required or requested by UK Government, the Parliament of the United Kingdom, any parliamentary committee of the United Kingdom or the National Audit Office, may disclose) any Conf...
	(ii) if UK Government receives a request, and is required to or intends to disclose, under either the Freedom of Information Act 2000 (including under or in accordance with any subordinate legislation made under that Act or any guidance or codes of pr...
	(a) as soon as reasonably practicable inform the other parties of any such information request clearly identifying the Confidential Information in question;
	(b) to the extent reasonably practicable, allow the other parties reasonable opportunity and time to make representations to UK Government about whether any Confidential Information should be disclosed in response to a request for information, or shou...
	(c) each Party acknowledges that UK Government may, acting in accordance with the Ministry of Justice's Code of Practice on the Discharge of the Function of Public Authorities under Part 1 of the Freedom of Information Act 2000 (the “UK Code”), be obl...
	(i) in certain circumstances without consulting the other Parties; or
	(ii) following consultation with the other Parties and having taken their views into account;



	provided always that, where this Clause 11.10.4(ii) applies, UK Government shall, in accordance with any recommendations of the UK Code, take reasonable steps, where appropriate, to give each other Party advance notice or, failing that, to draw the di...
	11.10.5 In no circumstances shall any Party respond to a request for information under Clause 11.10.4(ii) unless expressly authorized to do so by UK Government.

	11.11 Cooperation
	11.12 Liability
	11.13 Assignment
	11.14 Costs
	11.15 No Third Party Right
	11.16 Governing law and jurisdiction
	11.16.1 This Agreement shall be governed and construed in accordance with the laws of France.
	11.16.2 Except in case of emergency, if a dispute arises between or among the Parties out of or in connection with this Agreement (a “Dispute”), the relevant Parties shall meet (through a face-to-face or virtual meeting) within ten (10) Business Days ...
	(i) attempt in good faith to resolve the Dispute; and
	(ii) if they are unable to resolve the Dispute, discuss and consult as to whether an arbitration under the Rules of Arbitration of the International Chamber of Commerce, by one or more arbitrators appointed in accordance with the said Rules of Arbitra...

	11.16.3 In case of emergency, or if, within the ten (10) Business Days period referred to in Clause 11.16.2, the relevant Parties are unable to resolve the Dispute or to agree to submit the Dispute to arbitration pursuant to Clause 11.16.2, the Disput...
	11.16.4 For the avoidance of doubt, any Dispute arising out of or in connection with Clause 11.16.2 shall be settled only in accordance with Clause 11.16.3.

	This Agreement has been executed by the Parties on the date shown above.
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	1 Definitions and Interpretation
	1.1 Definitions
	1.2 Rules of interpretation
	(a) References to this Agreement shall include any amendment and Schedule to it and references to Clauses, paragraphs and Schedules are to clauses, paragraphs and schedules to this Agreement.
	(b) The meanings of the defined terms are applicable to both the singular and the plural form thereof.
	(c) General words shall not be given a restrictive meaning by reason of the fact that they are followed by particular examples intended to be embraced by the general words and, whenever used, the words “include”, “includes” and “including” shall be de...
	(d) The headings used in this Agreement have been inserted for convenience only. They are not part of this Agreement and do not affect the meaning or interpretation thereof.
	(e) When calculating the period of time within which or following which any act is to be done, or any step is to be taken, the date which is the reference day in calculating such period shall be excluded and, if the last day of such period is not a Bu...
	(f) References to any French legal term for any action, remedy, method of judicial proceedings, legal document, legal status, court, official, or any legal concept or thing shall, in respect of any jurisdiction other than France, be deemed to include ...
	(g) French legal terms appearing in italics in this Agreement shall prevail, as to their meaning, over the English terms, and over any other possible French translation of those English terms, to which such French legal terms are referring.
	(h) Unless the context requires otherwise, any reference to a statutory provision shall include such provision as it may from time to time be modified or re-enacted or consolidated.
	(i) Each Party hereby expressly and irrevocably waives the provisions of articles 1186, 1187, 1190, 1195 and 1226 of the French Code civil.


	any Entity in which the control is held, directly or indirectly by BPI or the management company which manages, directly or by management delegation, or advises BPI. In addition to the above and solely with respect to Clauses 6.3(ii), Clauses 11.8 to 11.10 and Clause 11.14, “Affiliate” shall also include any Entity (i) which holds, directly or indirectly, the control of BPI or the management company which manages directly or by management delegation, or advises BPI; or (ii) in which the control is held, directly or indirectly, by the Entity which itself directly or indirectly controls BPI or the management company that directly or indirectly manages, or advises, BPI; or (iii) which is managed or advised by the same management company as BPI; or (iv) its unitholders / shareholders in the event of its winding-up; 
	2 Directors of the Company
	2.1 Board of the Company on the Closing Date
	2.1.1 On the Closing Date, following Closing, the board of directors of the Company (the “Board”) shall be comprised of fifteen (15) Directors, as follows:
	(i) two (2) Directors, appointed upon the proposal of Bharti, one of whom shall be the Vice-Chairman (Vice-Président) of the Board;
	(ii) one (1) Director, appointed upon the proposal of UK Government;
	(iii) one (1) Independent Director, appointed upon the proposal of Hanwha;
	(iv) three (3) Independent Directors, appointed upon the proposal of OneWeb;
	(v) one (1) Director (BPI, represented by Samuel Dalens), appointed upon the proposal of BPI;
	(vi) one (1) Independent Director (FSP, represented by Agnès Audier), appointed upon the proposal of FSP;
	(vii) four (4) Independent Directors, appointed upon the proposal of the Board (three of which shall be selected from the existing Independent members of the Board immediately prior to Closing);
	(viii) Dominique D'Hinnin, the current Chairman, who is an Independent Director; and
	(ix) Eva Berneke, the current CEO.

	2.1.2 The identity of the Directors to be proposed by Bharti, the UK Government and Hanwha, as well as all information relating to them as reasonably required by Company (including if so requested by the Company, having such person attend a meeting wi...
	2.1.3 The initial term of office as from the Closing Date of each of the Directors referred to in Clause 2.1.1 is set opposite to their designation in Schedule 2.1.3 to this Agreement. The Directors referred to in Clause 2.1.1, to be appointed upon th...
	2.1.4 If, prior to Closing:
	(i) any of the candidates to the position of Director referred to in Clauses 2.1.1 and 2.1.2, proposed by a Board Major Shareholder or the Company, (i) refuses to serve as a Director or (ii) may not serve as Director due to death, or incapacity (empêc...
	(ii) any of the candidates to the position of Director referred to in Clause 2.1.1, proposed by OneWeb, (i) refuses to serve as a Director or (ii) may not serve as Director due to death, or incapacity (empêchement), or pursuant to Applicable Law, or a...

	2.1.5 The Company and the Board Major Shareholders agree that the Chairman shall be selected by the Board amongst the Independent Directors, except in the context of a succession plan where it is contemplated that the CEO (directeur général) of the Co...
	2.1.6 The Company and the Board Major Shareholders agree that, on the Closing Date, following Closing, the Vice-Chairman (Vice-Président) of the Board shall be selected by Bharti amongst the Directors who have been appointed upon the proposal of Bhart...
	2.1.7 The Company and the Board Major Shareholders agree that Eva Berneke shall remain the CEO immediately after Closing.

	2.2 Appointment of the Major Shareholder Nominees following the Closing Date
	2.2.1 Subject to Clauses 2.2 to 2.4 and 2.6, the Parties agree that each Board Major Shareholder shall be entitled to propose to the Board the appointment of:
	(i) one (1) Director, for so long as such Board Major Shareholder’s Percentage is equal to or exceeds 7.5% (the “7.5% Threshold”); and
	(ii) one (1) further Director for so long as such Board Major Shareholder’s Percentage is equal to or exceeds 15% (the “15% Threshold”);

	(each person so proposed for appointment being a “Major Shareholder Nominee”, it being understood that a Board Major Shareholder may be a Major Shareholder Nominee), in each case taking into account the Director(s) already appointed upon the proposal ...
	2.2.2 The Board Major Shareholders and the Company agree that, after the first term of office of the Vice-Chairman as set out in Clause 2.1.6, as long as (i) Bharti’s Percentage is at least equal to 15% and (ii) Bharti and its Affiliates hold more Sha...
	2.2.3 After the initial term of office of the Directors appointed on their respective proposal (as indicated in Schedule 2.1.3):
	(i) each of Hanwha and FSP shall only be entitled to propose the appointment of Major Shareholder Nominee(s) if the conditions set out in Clause 2.2.1 are met as at the date of the Board convening the general meeting of the shareholders of the Company...
	(ii) Hanwha shall only propose the appointment of Independent Director(s) pursuant to Clause 2.2.1;
	(iii) in the event FSP is entitled, pursuant to Clause 2.2.1 and Clause 2.2.3(i), to propose the appointment of (i) one Major Shareholder Nominee only, such Major Shareholder Nominee shall be Independent and (ii) two Major Shareholder Nominees, at lea...

	2.2.4 For the avoidance of doubt:
	(i) any Major Shareholder Nominee that is a legal entity may change its permanent representative (représentant permanent) at any time at its discretion.
	(ii) the permanent representative (représentant permanent) of a Major Shareholder Nominee that is both a legal entity and an Independent Director shall be an individual qualifying as Independent.

	2.2.5 Subject to Clause 2.4.2(i), each of the Board Major Shareholders shall have the right to request the removal of any of their respective Major Shareholder Nominees from the Board at any time, with or without cause and in the sole discretion of th...

	2.3 Procedure for appointment of a Major Shareholder Nominee
	2.3.1 If, following the Closing Date, pursuant to Clause 2.2.1, a Board Major Shareholder is entitled to propose the appointment of one or more Major Shareholder Nominees (including in the case of a renewal or replacement of a Major Shareholder Nomine...
	(i) (x) at its next Board meeting, resolve on the appointment of such Major Shareholder Nominee(s) as Director(s) if the conditions for co-optation are met (it being understood that if a Major Shareholder Nominee in office resigns or passes away, the ...
	(ii) at the next annual general shareholders’ meeting of the Company, propose and recommend the appointment of the proposed Major Shareholder Nominee(s) as Director(s), to the extent the relevant Threshold(s) is/are still met or exceeded, for the term...

	2.3.2 Following Closing, the following conditions shall be satisfied at the time of the proposal of any Major Shareholder Nominee(s) as a Director and at the time of the appointment or renewal of any Major Shareholder Nominee as Director (without prej...
	(i) the Board Major Shareholder shall disclose to the Company the name and information relating to the proposed Major Shareholder Nominee(s) as reasonably required by the Company (including if so requested by the Company, having such Major Shareholder...
	(ii) the appointment of the proposed Major Shareholder Nominee and the Board composition following such appointment shall comply with any (i) Applicable Law applicable to the Company and its Directors (including provisions relating to gender represent...
	(iii) the relevant Threshold requirement referred to in Clause 2.2.1 shall still be met or exceeded at the time of (i) the notification to the Company of the proposed Major Shareholder Nominee(s), (ii) the relevant Board meeting (in case of cooptation...
	(iv) where pursuant to Clause 2.1 or 2.2, the relevant Major Shareholder Nominee must be Independent, the proposed Major Shareholder Nominee qualifies as such; and
	(v) the proposed Major Shareholder Nominee (and its permanent representative if such Director is a legal entity) is not (i) targeted by, or subject to Sanctions Regulations or (ii) involved in any activity that would be prohibited by Sanctions Regulat...

	it being understood, that the recommendation by the Board to vote in favor of the appointment of such Major Shareholder Nominee shall be made subject to the Director Conditions being met.
	2.3.3 Notwithstanding any provision to the contrary, the Parties agree that the rules relating to the limitation of the number of corporate positions in other listed companies contained in the Governance Code in force as of the date hereof shall not p...

	2.4 Resignation obligation
	2.4.1 Subject to Clauses 2.4.2 and 2.4.3, in the event that a Board Major Shareholder’s Percentage:
	2.4.2 The Board Major Shareholders and the Company expressly agree that:
	2.4.3 Notwithstanding the provisions of Clause 2.4.1, if the UK Government Percentage is less than 7.5% and as long as UK Government is the legal and beneficial owner of the B Ordinary Share in OneWeb, the Parties agree that:
	(i) if UK Government continues to be the legal and beneficial owner of a number of Shares at least equal to 7.5% of the total number of Shares in issue immediately following the Closing (rounded down to the nearest whole share), such percentage of Sha...
	(ii) if the UK Government Specific Threshold is no longer met, UK Government shall cause the Major Shareholder Nominee appointed upon its proposal to resign promptly from the Board.

	2.4.4 Any Board Major Shareholder falling below any of the Thresholds set forth in Clause 2.4.1 , and with respect to the UK Government only, the UK Government Specific Threshold, as the case may be, shall promptly so notify the Company and the other ...

	2.5 Observers
	2.5.1 The Parties agree that BPI and UK Government in their capacity of public or publicly held entities which are instrumental in the Transaction benefit from the right to appoint an Observer on the Board under the following terms and conditions.
	2.5.2 If, following the Closing Date, BPI’s Percentage decreases to less than 7.5%, BPI shall be entitled to appoint one Observer on the Board (the “BPI Observer”) for a period of three (3) years from the first date on which BPI’s Percentage decreases...
	2.5.3 If, following the Closing Date, the UK Government Specific Threshold is no longer met, UK Government shall be entitled to appoint one Observer on the Board (the “UK Government Observer”) for the period of three (3) years from the first date on w...
	2.5.4 An Observer may only be appointed as such if he/she/it meets the same criteria as those required from a Director under the internal rules of the Board. The terms and conditions governing the role and the rights of the UK Government Observer and ...
	2.5.5 In the event that (i) for a consecutive period of six (6) months (x) BPI’s Percentage decreases to less than 7.5% or (y) the UK Government Specific Threshold is not met, and (ii) the Percentage of either of BPI or the UK Government, subsequently...

	2.6 Governance Code and evolution
	The Board Major Shareholders and the Company agree that the composition of the Board and its functioning, as well as more generally the governance of the Company, shall comply with the Applicable Law applicable to the Company and the provisions of the...
	In case of inconsistency:
	(i) between the provisions of this Agreement and the Applicable Law applicable to the Company, the Applicable Law applicable to the Company shall prevail;
	(ii) between the provisions of this Agreement and the provisions of the Governance Code, the Governance Code shall prevail except following a change to such Governance Code resulting in:
	(a) one or more Board Major Shareholders being deprived of its right to propose a Major Shareholder Nominee under Clause 2.2 (whereas such Major Shareholder Nominee would otherwise comply with all of the provisions of Clause 2.3.2(ii), including the G...
	(b) Bharti being deprived of its right to have one of its Directors appointed as Vice-Chairman, under Clause 2.1.6 and 2.2.2,
	(c) BPI and the UK Government being deprived of their right to appoint an Observer under Clause 2.5, or
	(d) one or more Board Major Shareholders being deprived of its right to have its Major Shareholder Nominee (or one of their Major Shareholder Nominees) who has been appointed as Director, being a member of the strategy committee of the Board under Cla...

	in each case, as contemplated under this Agreement, the relevant provisions of this Agreement shall prevail and the Board Major Shareholders and the Company shall make all reasonable efforts to amend this Agreement in such a way that the Agreement as ...


	2.7 Company’s registered office
	The Board Major Shareholders acknowledge and agree that the Articles of Association shall provide that the Company’s registered office is and must remain in France.

	3 Censeur and Permanent Representee
	3.1 Pursuant to the Letter Agreement, the executive secretary (secrétaire exécutif) of EUTELSAT IGO shall be a censeur to the Board. The Major Shareholders shall not take any action (including any proposal to amend the Articles of Association or the i...
	3.2 For the purposes of the success of the integration of OneWeb and achievement of the associated synergies, and as long as OneWeb is a member of the Company’s Group, the Parties agree that the OneWeb CEO (the "Permanent Representee") shall be an inv...

	4 Composition of the strategy committee and the nomination and governance committee of the Board
	4.1 The Board Major Shareholders and the Company agree that on the Closing Date and after Closing the strategy committee of the Board (i) shall be chaired by an Independent Director (ii) comprise one Major Shareholder Nominee of each Board Major Share...
	4.2 The Board Major Shareholders and the Company agree that on the Closing Date and after Closing the nomination and governance committee of the Board shall (i) comprise one Major Shareholder Nominee of each Board Major Shareholder who has been appoin...

	5 Voting powers
	Each of the Board Major Shareholders shall (within the limits of their powers), and shall procure that their Major Shareholder Nominees appointed as Directors (other than Independent Directors) and their Affiliates (to the extent they hold Shares) sha...

	6 Lock-up Obligations
	6.1 Subject to Clause 6.3, for a period of six (6) months after the Closing Date (or such other date as may be agreed between the Parties in writing) (the “Lock-Up Period”), each of the Major Shareholders undertakes vis-à-vis the Company that it shall...
	6.1.1. directly or indirectly Transfer Shares;
	6.1.2. grant any right or promise to, or enter into any agreement or undertaking with, a Third Party or any other shareholder of the Company, (i) to  Transfer the ownership of, or rights in, the Shares (including securities lending, hedging, equity sw...
	6.1.3. enter into any contract, option or any other agreement, commitment or other undertaking to do any of the actions described above (including selling any option or contract to purchase the Shares or purchasing any option or contract to sell the S...
	6.2 For the avoidance of doubt, the Lock-Up commitment set out in Clause 6.1 shall not prevent any Major Shareholders (or any of its Affiliates) from acquiring Shares.
	6.3 The provisions of Clause 6.1 shall not apply to:
	(i) Transfers by a Board Major Shareholder of such number of Shares to its Major Shareholder Nominee(s) appointed as Director(s), as required pursuant to the Articles of Association or the internal rules of the Board (subject to such Director agreeing...
	(ii) Transfers by a Major Shareholder of all or part of its Shares to any of its Affiliates (the “Permitted Transferee”) provided that:
	(a) the Permitted Transferee shall, prior to such Transfer, agree to comply in writing with all provisions of this Agreement to the same extent as if it were named herein instead of such Major Shareholder. Upon any such Transfer, any reference to such...
	(b) such Major Shareholder shall be jointly and severally liable with the Permitted Transferee in respect of each of the provisions of this Agreement;
	(c) such Major Shareholder shall procure that the Permitted Transferee transfer back to such Major Shareholder the transferred Shares should the Permitted Transferee cease to be an Affiliate of such Major Shareholder;

	(iii) any Transfer to a Third Party offeror of all or part of the Shares in connection to a tender offer (offre publique d’acquisition, offre publique d’échange, or any combination thereof) for all of the Shares of the Company, recommended by the Boar...
	(iv) any Transfer pursuant to a tender offer by the Company to purchase its own Shares which is made on identical terms and is open for acceptance by all holders of Shares and otherwise complies with Applicable Law; and
	(v) any pledge of Shares, provided that the beneficiary of such pledge agrees to be bound by the terms of the lock-up obligations hereunder for the residual period of the Lock-Up Period in the event of enforcement of such pledge; and
	(vi) Transfers by any Major Shareholder with the prior written consent of the CEO (directeur général) of the Company (the “CEO Consent”); it is specified that in such case the Company shall promptly inform in writing all the other Major Shareholders o...


	7 Orderly sale undertakings of the Major Shareholders
	7.1 Following the expiry of the Lock-Up Period, any Transfer of a number of Shares equal to or exceeding 2.5% of the Company's share capital (at that time) contemplated by a Major Shareholder (or any of its Affiliates) by way of an accelerated bookbui...
	(a) the contemplated range of number of Shares that the concerned Major Shareholder envisages Transferring;
	(b) the contemplated price range and, if applicable, the contemplated discount;
	(c) the contemplated settlement date of the relevant Shares (which shall not be later than 3 Business Days after the Transfer Notification Date).

	7.2 As from the Transfer Notification date, the Major Shareholder shall, to the extent legally and practically feasible, consult with the Company, with a view to not disrupting the trading of the Shares on the market, on the contemplated allocation of...
	7.3 Notwithstanding anything to the contrary, the concerned Major Shareholder shall have full discretion over the Transfer of its Shares (including the number of Shares to be transferred, the manner of Transfer, and price), subject to Clauses 7.4 below.
	7.4 The Company may also decide, at its discretion, that this Clause 7 will no longer apply for a given period of time by notification to the Parties.

	8 No Concert Action
	8.1 Each Major Shareholder hereby represents and warrants to the other Parties that as at the date hereof and at the Closing Date neither it nor its Affiliates act, nor intend to act, as concert parties vis-à-vis the Company within the meaning of arti...
	8.2 Subject to the provisions of Clause 5, nothing in this Agreement shall be construed as preventing any Major Shareholder or any Director from exercising its/his/her voting rights, at its/his/her full discretion, in its/his/her capacity of sharehold...

	9 Representations and Warranties
	9.1 Each Party (other than UK Government) warrants to the other Parties, as at the date hereof, the following:
	(i) Organization: The Party is an entity duly organized and validly existing under the laws of the jurisdiction of its organization.
	(ii) Authority: The Party has full power and authority to enter into, execute and deliver this Agreement. The execution and delivery of this Agreement and the performance of the rights and obligations hereunder have been duly and validly authorized by...
	(iii) No consents: The Party is not or will not be required to give any notice to, obtain any consent or waiver or make any filing with or obtain any permit, consent, waiver or other authorization from any governmental authority or any other person in...
	(iv) No breach or violation: the execution, delivery and performance of this Agreement by the Party will not (i) violate (x) the organizational/constitutional documents of such Party, or (y) any law, treaty, rule or regulation applicable to or binding...
	(v) Insolvency: The Party is not insolvent or unable to pay its debts as they fall due. There are no proceedings in relation to any compromise or arrangement with creditors or any winding up, bankruptcy or other insolvency proceedings concerning such ...

	9.2 The UK Government warrants to the other Parties as at the date hereof, the following:
	(i) Authority: It has full power and authority to enter into, execute and deliver this Agreement. As the case may be, the execution and delivery of this Agreement and the performance of the rights and obligations hereunder have been duly and validly a...
	(ii) No consents: It is not or will not be required to give any notice to, obtain any consent or waiver or make any filing with or obtain any permit, consent, waiver or other authorization from any governmental authority or any other person in connect...
	(iii) No breach or violation: the execution, delivery and performance of this Agreement by it will not (i) violate any law, treaty, rule or regulation applicable to or binding upon it or any of its properties or assets or (ii) result in a breach of an...


	10 Effective date, duration and termination
	10.1 This Agreement shall come into force on the Closing Date subject to Closing having occurred.
	10.2 The duration of this Agreement shall be twelve (12) years from the Closing Date, automatically renewed for successive 4-year terms unless terminated by any Party with at least a six (6) months’ prior written notice to the other Parties prior to t...
	10.3 The Agreement shall automatically terminate on the date on which any Person, acting alone or in concert holds (directly or indirectly) more than 50% of the share capital or voting rights of the Company.
	10.4 This Agreement shall terminate as regards:
	10.4.1 any Major Shareholder (other than (i) UK Government; and (ii) FSP and Hanwha until the fourth anniversary of the Closing Date; (iii) BPI), which owns (directly or indirectly through its Affiliates) less than 7.5% of the share capital of the Com...
	10.4.2 BPI:
	(a) in the event the voting undertaking entered into between BPI, UK Government, Bharti, SoftBank and Hanwha on July, 25 2022 (as amended) is terminated, in accordance with its terms;
	(b) upon the loss of all its rights under Clauses 2.2.1 and 2.5; or
	(c) in the event BPI ceases to hold any Shares;

	10.4.3 FSP if its Percentage does not meet or exceed 7.5% on the fourth anniversary of the Closing Date;
	10.4.4 Hanwha, if its Percentage does not meet or exceed 7.5% on the fourth anniversary of the Closing Date; and
	10.4.5 UK Government upon its loss of all its rights under Clauses 2.2.1 and 2.5;

	10.5 Termination of this Agreement in respect of a Party shall be without prejudice to any antecedent breach.
	10.6 The Surviving Provisions shall survive any termination of this Agreement.
	10.7 In the event this Agreement is terminated as regards any Party, the Agreement shall continue to have full effect in relation to the other Parties.
	10.8 Subject to Clause 2.4.2(i), in the event that this Agreement is terminated for any reason, as regards any Board Major Shareholder, such Board Major Shareholder shall cause the Major Shareholder Nominees appointed as Director upon its proposal to ...

	11 Other miscellaneous provisions
	11.1 Notices
	(i) in the case of notices served by hand delivery with acknowledgment of receipt, sent and received on the date of receipt;
	(ii) in the case of registered letters with acknowledgment of receipt, sent at the date of postmark stamped on the sending receipt and received on the day of first presentation (or the next Business Day if such day of first presentation is not a Busin...
	(iii) in the case of notices sent by international courier, sent at the date of collection shown by the monitoring document produced by the international courier service and received on the day of first presentation (or the next Business Day if such d...
	(iv) in the case of e-mails, sent the day of sending and received the day of sending (or the next Business Day if the day of sending is not a Business Day);
	(i) For Bharti:
	(ii) For UK Government:
	(iii) For SoftBank:
	(iv) For Hanwha:
	(v) For BPI:
	(vi) For FSP:
	(vii) For the Company:

	11.2 Invalidity – Entire Agreement
	11.2.1 If any provision of this Agreement is or becomes invalid, illegal, inapplicable or unenforceable, under any enactment or rule of law, the validity, legality, applicability and enforceability of this Agreement shall not be affected or impaired i...
	11.2.2 The provisions of the Agreement are independent from those of the other agreements entered into by the Parties and from those of the Articles of Association, and none of these may be interpreted as derogating from the provisions of the Agreement.
	11.2.3 This Agreement (including the Schedules hereto and the documents referred to herein) constitutes the entire agreement among the Parties and supersedes all prior understandings, agreements or representations by or among the Parties, written or o...

	11.3 Waivers
	11.3.1 No delay or omission by any Party to this Agreement in exercising any right, power or remedy provided by law or under this Agreement or any other documents referred to in it shall affect that right, power or remedy, or operate as a waiver thereof.
	11.3.2 The single or partial exercise of any right, power or remedy provided by law or under this Agreement shall not preclude any other or further exercise of it or the exercise of any other right, power or remedy.
	11.3.3 Except as otherwise expressly provided in this Agreement, the rights, powers and remedies provided in this Agreement are cumulative and not exclusive of any rights, powers and remedies provided by law.

	11.4 Amendments/Variation
	11.5 Independent advice
	11.6 Fight against money laundering and financing of terrorism
	(i) it acts for its own benefit;
	(ii) it has not facilitated by any means the false justification of the origin of goods or income of the perpetrator of a crime or an offence which has brought it a direct or indirect profit, or provided an assistance for any investment, concealment o...
	(i) to ensure that the origin of funds paid off to the Company for any acquisition or subscription of securities of the Company or any shareholder’s current account (avance en compte courant) shall be legal and shall not come from an activity contrary...
	(ii) to make available to other Parties, as the case may be, any information that would be legally required in the future in accordance with Fight Against Money Laundering and Financing of Terrorism Regulations.

	11.7 Fight against corruption
	11.8 Compliance with Sanctions Regulations
	(i) it complies with all Sanctions Regulations; and
	(ii) it is not nor, as the case may be, any of its Affiliates and, to its knowledge, any of its respective agents, representatives, officers and employees, (i) targeted by, or subject to, Sanctions Regulations, or (ii) involved in activities that woul...

	11.9 GDPR
	11.10 Confidentiality
	11.10.1 Subject to Clauses 11.10.2 and 11.10.3, each Party shall treat as strictly confidential and shall not disclose (by public announcement or otherwise) all or any information strictly relating to the entry into or performance of this Agreement (t...
	11.10.2 Clause 11.10.1 does not apply to a disclosure or use of Confidential Information in the following circumstances:
	(i) it is in or comes into the public domain (other than as a result of the breach by the disclosing Party of any confidentiality obligation);
	(ii) to the extent that it is required to be disclosed by the Applicable Law applicable to such Party, MAR, the Prospectus Rules, the UK Prospectus Rules, court order, governmental or regulatory authority or the rules of any stock exchange to which a ...
	(iii) the disclosure is made to a Party’s directors, officers, members of committees or employees, to a Party's Affiliate or its or their directors, officers, members of committees (including members of internal committees) or employees to the extent ...
	(iv) the disclosure or use is required for the purpose of legal proceedings arising out of the Transaction or the disclosure is required to be made to a tax authority in connection with the tax affairs of a member of the disclosing person's shareholde...
	(v) the disclosure is made to a professional adviser of the disclosing person (where reasonably necessary in connection with their engagement and subject to customary confidentiality obligations);
	or
	(vi) the disclosure is made to lending banks and financial institutions of, or actual or prospective providers of finance to, OneWeb, Eutelsat or any of their Affiliates only on a need-to-know basis,
	provided that in each case only that portion of the Confidential Information that is required to be disclosed shall be disclosed.

	11.10.3 The Parties acknowledge and agree that the main terms of this Agreement may be disclosed in one or several public documents prepared by the Company, including the universal registration document of the Company, provided, however, that the Majo...
	11.10.4 Notwithstanding any provision to the contrary in this Agreement:
	(i) UK Government may disclose (and any other Eutelsat Shareholder, if required or requested by UK Government, the Parliament of the United Kingdom, any parliamentary committee of the United Kingdom or the National Audit Office, may disclose) any Conf...
	(ii) if UK Government receives a request, and is required to or intends to disclose, under either the Freedom of Information Act 2000 (including under or in accordance with any subordinate legislation made under that Act or any guidance or codes of pr...
	(a) as soon as reasonably practicable inform the other parties of any such information request clearly identifying the Confidential Information in question;
	(b) to the extent reasonably practicable, allow the other parties reasonable opportunity and time to make representations to UK Government about whether any Confidential Information should be disclosed in response to a request for information, or shou...
	(c) each Party acknowledges that UK Government may, acting in accordance with the Ministry of Justice's Code of Practice on the Discharge of the Function of Public Authorities under Part 1 of the Freedom of Information Act 2000 (the “UK Code”), be obl...
	(i) in certain circumstances without consulting the other Parties; or
	(ii) following consultation with the other Parties and having taken their views into account;



	provided always that, where this Clause 11.10.4(ii) applies, UK Government shall, in accordance with any recommendations of the UK Code, take reasonable steps, where appropriate, to give each other Party advance notice or, failing that, to draw the di...
	11.10.5 In no circumstances shall any Party respond to a request for information under Clause 11.10.4(ii) unless expressly authorized to do so by UK Government.

	11.11 Cooperation
	11.12 Liability
	11.13 Assignment
	11.14 Costs
	11.15 No Third Party Right
	11.16 Governing law and jurisdiction
	11.16.1 This Agreement shall be governed and construed in accordance with the laws of France.
	11.16.2 Except in case of emergency, if a dispute arises between or among the Parties out of or in connection with this Agreement (a “Dispute”), the relevant Parties shall meet (through a face-to-face or virtual meeting) within ten (10) Business Days ...
	(i) attempt in good faith to resolve the Dispute; and
	(ii) if they are unable to resolve the Dispute, discuss and consult as to whether an arbitration under the Rules of Arbitration of the International Chamber of Commerce, by one or more arbitrators appointed in accordance with the said Rules of Arbitra...

	11.16.3 In case of emergency, or if, within the ten (10) Business Days period referred to in Clause 11.16.2, the relevant Parties are unable to resolve the Dispute or to agree to submit the Dispute to arbitration pursuant to Clause 11.16.2, the Disput...
	11.16.4 For the avoidance of doubt, any Dispute arising out of or in connection with Clause 11.16.2 shall be settled only in accordance with Clause 11.16.3.

	This Agreement has been executed by the Parties on the date shown above.
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	1 Definitions and Interpretation
	1.1 Definitions
	1.2 Rules of interpretation
	(a) References to this Agreement shall include any amendment and Schedule to it and references to Clauses, paragraphs and Schedules are to clauses, paragraphs and schedules to this Agreement.
	(b) The meanings of the defined terms are applicable to both the singular and the plural form thereof.
	(c) General words shall not be given a restrictive meaning by reason of the fact that they are followed by particular examples intended to be embraced by the general words and, whenever used, the words “include”, “includes” and “including” shall be de...
	(d) The headings used in this Agreement have been inserted for convenience only. They are not part of this Agreement and do not affect the meaning or interpretation thereof.
	(e) When calculating the period of time within which or following which any act is to be done, or any step is to be taken, the date which is the reference day in calculating such period shall be excluded and, if the last day of such period is not a Bu...
	(f) References to any French legal term for any action, remedy, method of judicial proceedings, legal document, legal status, court, official, or any legal concept or thing shall, in respect of any jurisdiction other than France, be deemed to include ...
	(g) French legal terms appearing in italics in this Agreement shall prevail, as to their meaning, over the English terms, and over any other possible French translation of those English terms, to which such French legal terms are referring.
	(h) Unless the context requires otherwise, any reference to a statutory provision shall include such provision as it may from time to time be modified or re-enacted or consolidated.
	(i) Each Party hereby expressly and irrevocably waives the provisions of articles 1186, 1187, 1190, 1195 and 1226 of the French Code civil.


	any Entity in which the control is held, directly or indirectly by BPI or the management company which manages, directly or by management delegation, or advises BPI. In addition to the above and solely with respect to Clauses 6.3(ii), Clauses 11.8 to 11.10 and Clause 11.14, “Affiliate” shall also include any Entity (i) which holds, directly or indirectly, the control of BPI or the management company which manages directly or by management delegation, or advises BPI; or (ii) in which the control is held, directly or indirectly, by the Entity which itself directly or indirectly controls BPI or the management company that directly or indirectly manages, or advises, BPI; or (iii) which is managed or advised by the same management company as BPI; or (iv) its unitholders / shareholders in the event of its winding-up; 
	2 Directors of the Company
	2.1 Board of the Company on the Closing Date
	2.1.1 On the Closing Date, following Closing, the board of directors of the Company (the “Board”) shall be comprised of fifteen (15) Directors, as follows:
	(i) two (2) Directors, appointed upon the proposal of Bharti, one of whom shall be the Vice-Chairman (Vice-Président) of the Board;
	(ii) one (1) Director, appointed upon the proposal of UK Government;
	(iii) one (1) Independent Director, appointed upon the proposal of Hanwha;
	(iv) three (3) Independent Directors, appointed upon the proposal of OneWeb;
	(v) one (1) Director (BPI, represented by Samuel Dalens), appointed upon the proposal of BPI;
	(vi) one (1) Independent Director (FSP, represented by Agnès Audier), appointed upon the proposal of FSP;
	(vii) four (4) Independent Directors, appointed upon the proposal of the Board (three of which shall be selected from the existing Independent members of the Board immediately prior to Closing);
	(viii) Dominique D'Hinnin, the current Chairman, who is an Independent Director; and
	(ix) Eva Berneke, the current CEO.

	2.1.2 The identity of the Directors to be proposed by Bharti, the UK Government and Hanwha, as well as all information relating to them as reasonably required by Company (including if so requested by the Company, having such person attend a meeting wi...
	2.1.3 The initial term of office as from the Closing Date of each of the Directors referred to in Clause 2.1.1 is set opposite to their designation in Schedule 2.1.3 to this Agreement. The Directors referred to in Clause 2.1.1, to be appointed upon th...
	2.1.4 If, prior to Closing:
	(i) any of the candidates to the position of Director referred to in Clauses 2.1.1 and 2.1.2, proposed by a Board Major Shareholder or the Company, (i) refuses to serve as a Director or (ii) may not serve as Director due to death, or incapacity (empêc...
	(ii) any of the candidates to the position of Director referred to in Clause 2.1.1, proposed by OneWeb, (i) refuses to serve as a Director or (ii) may not serve as Director due to death, or incapacity (empêchement), or pursuant to Applicable Law, or a...

	2.1.5 The Company and the Board Major Shareholders agree that the Chairman shall be selected by the Board amongst the Independent Directors, except in the context of a succession plan where it is contemplated that the CEO (directeur général) of the Co...
	2.1.6 The Company and the Board Major Shareholders agree that, on the Closing Date, following Closing, the Vice-Chairman (Vice-Président) of the Board shall be selected by Bharti amongst the Directors who have been appointed upon the proposal of Bhart...
	2.1.7 The Company and the Board Major Shareholders agree that Eva Berneke shall remain the CEO immediately after Closing.

	2.2 Appointment of the Major Shareholder Nominees following the Closing Date
	2.2.1 Subject to Clauses 2.2 to 2.4 and 2.6, the Parties agree that each Board Major Shareholder shall be entitled to propose to the Board the appointment of:
	(i) one (1) Director, for so long as such Board Major Shareholder’s Percentage is equal to or exceeds 7.5% (the “7.5% Threshold”); and
	(ii) one (1) further Director for so long as such Board Major Shareholder’s Percentage is equal to or exceeds 15% (the “15% Threshold”);

	(each person so proposed for appointment being a “Major Shareholder Nominee”, it being understood that a Board Major Shareholder may be a Major Shareholder Nominee), in each case taking into account the Director(s) already appointed upon the proposal ...
	2.2.2 The Board Major Shareholders and the Company agree that, after the first term of office of the Vice-Chairman as set out in Clause 2.1.6, as long as (i) Bharti’s Percentage is at least equal to 15% and (ii) Bharti and its Affiliates hold more Sha...
	2.2.3 After the initial term of office of the Directors appointed on their respective proposal (as indicated in Schedule 2.1.3):
	(i) each of Hanwha and FSP shall only be entitled to propose the appointment of Major Shareholder Nominee(s) if the conditions set out in Clause 2.2.1 are met as at the date of the Board convening the general meeting of the shareholders of the Company...
	(ii) Hanwha shall only propose the appointment of Independent Director(s) pursuant to Clause 2.2.1;
	(iii) in the event FSP is entitled, pursuant to Clause 2.2.1 and Clause 2.2.3(i), to propose the appointment of (i) one Major Shareholder Nominee only, such Major Shareholder Nominee shall be Independent and (ii) two Major Shareholder Nominees, at lea...

	2.2.4 For the avoidance of doubt:
	(i) any Major Shareholder Nominee that is a legal entity may change its permanent representative (représentant permanent) at any time at its discretion.
	(ii) the permanent representative (représentant permanent) of a Major Shareholder Nominee that is both a legal entity and an Independent Director shall be an individual qualifying as Independent.

	2.2.5 Subject to Clause 2.4.2(i), each of the Board Major Shareholders shall have the right to request the removal of any of their respective Major Shareholder Nominees from the Board at any time, with or without cause and in the sole discretion of th...

	2.3 Procedure for appointment of a Major Shareholder Nominee
	2.3.1 If, following the Closing Date, pursuant to Clause 2.2.1, a Board Major Shareholder is entitled to propose the appointment of one or more Major Shareholder Nominees (including in the case of a renewal or replacement of a Major Shareholder Nomine...
	(i) (x) at its next Board meeting, resolve on the appointment of such Major Shareholder Nominee(s) as Director(s) if the conditions for co-optation are met (it being understood that if a Major Shareholder Nominee in office resigns or passes away, the ...
	(ii) at the next annual general shareholders’ meeting of the Company, propose and recommend the appointment of the proposed Major Shareholder Nominee(s) as Director(s), to the extent the relevant Threshold(s) is/are still met or exceeded, for the term...

	2.3.2 Following Closing, the following conditions shall be satisfied at the time of the proposal of any Major Shareholder Nominee(s) as a Director and at the time of the appointment or renewal of any Major Shareholder Nominee as Director (without prej...
	(i) the Board Major Shareholder shall disclose to the Company the name and information relating to the proposed Major Shareholder Nominee(s) as reasonably required by the Company (including if so requested by the Company, having such Major Shareholder...
	(ii) the appointment of the proposed Major Shareholder Nominee and the Board composition following such appointment shall comply with any (i) Applicable Law applicable to the Company and its Directors (including provisions relating to gender represent...
	(iii) the relevant Threshold requirement referred to in Clause 2.2.1 shall still be met or exceeded at the time of (i) the notification to the Company of the proposed Major Shareholder Nominee(s), (ii) the relevant Board meeting (in case of cooptation...
	(iv) where pursuant to Clause 2.1 or 2.2, the relevant Major Shareholder Nominee must be Independent, the proposed Major Shareholder Nominee qualifies as such; and
	(v) the proposed Major Shareholder Nominee (and its permanent representative if such Director is a legal entity) is not (i) targeted by, or subject to Sanctions Regulations or (ii) involved in any activity that would be prohibited by Sanctions Regulat...

	it being understood, that the recommendation by the Board to vote in favor of the appointment of such Major Shareholder Nominee shall be made subject to the Director Conditions being met.
	2.3.3 Notwithstanding any provision to the contrary, the Parties agree that the rules relating to the limitation of the number of corporate positions in other listed companies contained in the Governance Code in force as of the date hereof shall not p...

	2.4 Resignation obligation
	2.4.1 Subject to Clauses 2.4.2 and 2.4.3, in the event that a Board Major Shareholder’s Percentage:
	2.4.2 The Board Major Shareholders and the Company expressly agree that:
	2.4.3 Notwithstanding the provisions of Clause 2.4.1, if the UK Government Percentage is less than 7.5% and as long as UK Government is the legal and beneficial owner of the B Ordinary Share in OneWeb, the Parties agree that:
	(i) if UK Government continues to be the legal and beneficial owner of a number of Shares at least equal to 7.5% of the total number of Shares in issue immediately following the Closing (rounded down to the nearest whole share), such percentage of Sha...
	(ii) if the UK Government Specific Threshold is no longer met, UK Government shall cause the Major Shareholder Nominee appointed upon its proposal to resign promptly from the Board.

	2.4.4 Any Board Major Shareholder falling below any of the Thresholds set forth in Clause 2.4.1 , and with respect to the UK Government only, the UK Government Specific Threshold, as the case may be, shall promptly so notify the Company and the other ...

	2.5 Observers
	2.5.1 The Parties agree that BPI and UK Government in their capacity of public or publicly held entities which are instrumental in the Transaction benefit from the right to appoint an Observer on the Board under the following terms and conditions.
	2.5.2 If, following the Closing Date, BPI’s Percentage decreases to less than 7.5%, BPI shall be entitled to appoint one Observer on the Board (the “BPI Observer”) for a period of three (3) years from the first date on which BPI’s Percentage decreases...
	2.5.3 If, following the Closing Date, the UK Government Specific Threshold is no longer met, UK Government shall be entitled to appoint one Observer on the Board (the “UK Government Observer”) for the period of three (3) years from the first date on w...
	2.5.4 An Observer may only be appointed as such if he/she/it meets the same criteria as those required from a Director under the internal rules of the Board. The terms and conditions governing the role and the rights of the UK Government Observer and ...
	2.5.5 In the event that (i) for a consecutive period of six (6) months (x) BPI’s Percentage decreases to less than 7.5% or (y) the UK Government Specific Threshold is not met, and (ii) the Percentage of either of BPI or the UK Government, subsequently...

	2.6 Governance Code and evolution
	The Board Major Shareholders and the Company agree that the composition of the Board and its functioning, as well as more generally the governance of the Company, shall comply with the Applicable Law applicable to the Company and the provisions of the...
	In case of inconsistency:
	(i) between the provisions of this Agreement and the Applicable Law applicable to the Company, the Applicable Law applicable to the Company shall prevail;
	(ii) between the provisions of this Agreement and the provisions of the Governance Code, the Governance Code shall prevail except following a change to such Governance Code resulting in:
	(a) one or more Board Major Shareholders being deprived of its right to propose a Major Shareholder Nominee under Clause 2.2 (whereas such Major Shareholder Nominee would otherwise comply with all of the provisions of Clause 2.3.2(ii), including the G...
	(b) Bharti being deprived of its right to have one of its Directors appointed as Vice-Chairman, under Clause 2.1.6 and 2.2.2,
	(c) BPI and the UK Government being deprived of their right to appoint an Observer under Clause 2.5, or
	(d) one or more Board Major Shareholders being deprived of its right to have its Major Shareholder Nominee (or one of their Major Shareholder Nominees) who has been appointed as Director, being a member of the strategy committee of the Board under Cla...

	in each case, as contemplated under this Agreement, the relevant provisions of this Agreement shall prevail and the Board Major Shareholders and the Company shall make all reasonable efforts to amend this Agreement in such a way that the Agreement as ...


	2.7 Company’s registered office
	The Board Major Shareholders acknowledge and agree that the Articles of Association shall provide that the Company’s registered office is and must remain in France.

	3 Censeur and Permanent Representee
	3.1 Pursuant to the Letter Agreement, the executive secretary (secrétaire exécutif) of EUTELSAT IGO shall be a censeur to the Board. The Major Shareholders shall not take any action (including any proposal to amend the Articles of Association or the i...
	3.2 For the purposes of the success of the integration of OneWeb and achievement of the associated synergies, and as long as OneWeb is a member of the Company’s Group, the Parties agree that the OneWeb CEO (the "Permanent Representee") shall be an inv...

	4 Composition of the strategy committee and the nomination and governance committee of the Board
	4.1 The Board Major Shareholders and the Company agree that on the Closing Date and after Closing the strategy committee of the Board (i) shall be chaired by an Independent Director (ii) comprise one Major Shareholder Nominee of each Board Major Share...
	4.2 The Board Major Shareholders and the Company agree that on the Closing Date and after Closing the nomination and governance committee of the Board shall (i) comprise one Major Shareholder Nominee of each Board Major Shareholder who has been appoin...

	5 Voting powers
	Each of the Board Major Shareholders shall (within the limits of their powers), and shall procure that their Major Shareholder Nominees appointed as Directors (other than Independent Directors) and their Affiliates (to the extent they hold Shares) sha...

	6 Lock-up Obligations
	6.1 Subject to Clause 6.3, for a period of six (6) months after the Closing Date (or such other date as may be agreed between the Parties in writing) (the “Lock-Up Period”), each of the Major Shareholders undertakes vis-à-vis the Company that it shall...
	6.1.1. directly or indirectly Transfer Shares;
	6.1.2. grant any right or promise to, or enter into any agreement or undertaking with, a Third Party or any other shareholder of the Company, (i) to  Transfer the ownership of, or rights in, the Shares (including securities lending, hedging, equity sw...
	6.1.3. enter into any contract, option or any other agreement, commitment or other undertaking to do any of the actions described above (including selling any option or contract to purchase the Shares or purchasing any option or contract to sell the S...
	6.2 For the avoidance of doubt, the Lock-Up commitment set out in Clause 6.1 shall not prevent any Major Shareholders (or any of its Affiliates) from acquiring Shares.
	6.3 The provisions of Clause 6.1 shall not apply to:
	(i) Transfers by a Board Major Shareholder of such number of Shares to its Major Shareholder Nominee(s) appointed as Director(s), as required pursuant to the Articles of Association or the internal rules of the Board (subject to such Director agreeing...
	(ii) Transfers by a Major Shareholder of all or part of its Shares to any of its Affiliates (the “Permitted Transferee”) provided that:
	(a) the Permitted Transferee shall, prior to such Transfer, agree to comply in writing with all provisions of this Agreement to the same extent as if it were named herein instead of such Major Shareholder. Upon any such Transfer, any reference to such...
	(b) such Major Shareholder shall be jointly and severally liable with the Permitted Transferee in respect of each of the provisions of this Agreement;
	(c) such Major Shareholder shall procure that the Permitted Transferee transfer back to such Major Shareholder the transferred Shares should the Permitted Transferee cease to be an Affiliate of such Major Shareholder;

	(iii) any Transfer to a Third Party offeror of all or part of the Shares in connection to a tender offer (offre publique d’acquisition, offre publique d’échange, or any combination thereof) for all of the Shares of the Company, recommended by the Boar...
	(iv) any Transfer pursuant to a tender offer by the Company to purchase its own Shares which is made on identical terms and is open for acceptance by all holders of Shares and otherwise complies with Applicable Law; and
	(v) any pledge of Shares, provided that the beneficiary of such pledge agrees to be bound by the terms of the lock-up obligations hereunder for the residual period of the Lock-Up Period in the event of enforcement of such pledge; and
	(vi) Transfers by any Major Shareholder with the prior written consent of the CEO (directeur général) of the Company (the “CEO Consent”); it is specified that in such case the Company shall promptly inform in writing all the other Major Shareholders o...


	7 Orderly sale undertakings of the Major Shareholders
	7.1 Following the expiry of the Lock-Up Period, any Transfer of a number of Shares equal to or exceeding 2.5% of the Company's share capital (at that time) contemplated by a Major Shareholder (or any of its Affiliates) by way of an accelerated bookbui...
	(a) the contemplated range of number of Shares that the concerned Major Shareholder envisages Transferring;
	(b) the contemplated price range and, if applicable, the contemplated discount;
	(c) the contemplated settlement date of the relevant Shares (which shall not be later than 3 Business Days after the Transfer Notification Date).

	7.2 As from the Transfer Notification date, the Major Shareholder shall, to the extent legally and practically feasible, consult with the Company, with a view to not disrupting the trading of the Shares on the market, on the contemplated allocation of...
	7.3 Notwithstanding anything to the contrary, the concerned Major Shareholder shall have full discretion over the Transfer of its Shares (including the number of Shares to be transferred, the manner of Transfer, and price), subject to Clauses 7.4 below.
	7.4 The Company may also decide, at its discretion, that this Clause 7 will no longer apply for a given period of time by notification to the Parties.

	8 No Concert Action
	8.1 Each Major Shareholder hereby represents and warrants to the other Parties that as at the date hereof and at the Closing Date neither it nor its Affiliates act, nor intend to act, as concert parties vis-à-vis the Company within the meaning of arti...
	8.2 Subject to the provisions of Clause 5, nothing in this Agreement shall be construed as preventing any Major Shareholder or any Director from exercising its/his/her voting rights, at its/his/her full discretion, in its/his/her capacity of sharehold...

	9 Representations and Warranties
	9.1 Each Party (other than UK Government) warrants to the other Parties, as at the date hereof, the following:
	(i) Organization: The Party is an entity duly organized and validly existing under the laws of the jurisdiction of its organization.
	(ii) Authority: The Party has full power and authority to enter into, execute and deliver this Agreement. The execution and delivery of this Agreement and the performance of the rights and obligations hereunder have been duly and validly authorized by...
	(iii) No consents: The Party is not or will not be required to give any notice to, obtain any consent or waiver or make any filing with or obtain any permit, consent, waiver or other authorization from any governmental authority or any other person in...
	(iv) No breach or violation: the execution, delivery and performance of this Agreement by the Party will not (i) violate (x) the organizational/constitutional documents of such Party, or (y) any law, treaty, rule or regulation applicable to or binding...
	(v) Insolvency: The Party is not insolvent or unable to pay its debts as they fall due. There are no proceedings in relation to any compromise or arrangement with creditors or any winding up, bankruptcy or other insolvency proceedings concerning such ...

	9.2 The UK Government warrants to the other Parties as at the date hereof, the following:
	(i) Authority: It has full power and authority to enter into, execute and deliver this Agreement. As the case may be, the execution and delivery of this Agreement and the performance of the rights and obligations hereunder have been duly and validly a...
	(ii) No consents: It is not or will not be required to give any notice to, obtain any consent or waiver or make any filing with or obtain any permit, consent, waiver or other authorization from any governmental authority or any other person in connect...
	(iii) No breach or violation: the execution, delivery and performance of this Agreement by it will not (i) violate any law, treaty, rule or regulation applicable to or binding upon it or any of its properties or assets or (ii) result in a breach of an...


	10 Effective date, duration and termination
	10.1 This Agreement shall come into force on the Closing Date subject to Closing having occurred.
	10.2 The duration of this Agreement shall be twelve (12) years from the Closing Date, automatically renewed for successive 4-year terms unless terminated by any Party with at least a six (6) months’ prior written notice to the other Parties prior to t...
	10.3 The Agreement shall automatically terminate on the date on which any Person, acting alone or in concert holds (directly or indirectly) more than 50% of the share capital or voting rights of the Company.
	10.4 This Agreement shall terminate as regards:
	10.4.1 any Major Shareholder (other than (i) UK Government; and (ii) FSP and Hanwha until the fourth anniversary of the Closing Date; (iii) BPI), which owns (directly or indirectly through its Affiliates) less than 7.5% of the share capital of the Com...
	10.4.2 BPI:
	(a) in the event the voting undertaking entered into between BPI, UK Government, Bharti, SoftBank and Hanwha on July, 25 2022 (as amended) is terminated, in accordance with its terms;
	(b) upon the loss of all its rights under Clauses 2.2.1 and 2.5; or
	(c) in the event BPI ceases to hold any Shares;

	10.4.3 FSP if its Percentage does not meet or exceed 7.5% on the fourth anniversary of the Closing Date;
	10.4.4 Hanwha, if its Percentage does not meet or exceed 7.5% on the fourth anniversary of the Closing Date; and
	10.4.5 UK Government upon its loss of all its rights under Clauses 2.2.1 and 2.5;

	10.5 Termination of this Agreement in respect of a Party shall be without prejudice to any antecedent breach.
	10.6 The Surviving Provisions shall survive any termination of this Agreement.
	10.7 In the event this Agreement is terminated as regards any Party, the Agreement shall continue to have full effect in relation to the other Parties.
	10.8 Subject to Clause 2.4.2(i), in the event that this Agreement is terminated for any reason, as regards any Board Major Shareholder, such Board Major Shareholder shall cause the Major Shareholder Nominees appointed as Director upon its proposal to ...

	11 Other miscellaneous provisions
	11.1 Notices
	(i) in the case of notices served by hand delivery with acknowledgment of receipt, sent and received on the date of receipt;
	(ii) in the case of registered letters with acknowledgment of receipt, sent at the date of postmark stamped on the sending receipt and received on the day of first presentation (or the next Business Day if such day of first presentation is not a Busin...
	(iii) in the case of notices sent by international courier, sent at the date of collection shown by the monitoring document produced by the international courier service and received on the day of first presentation (or the next Business Day if such d...
	(iv) in the case of e-mails, sent the day of sending and received the day of sending (or the next Business Day if the day of sending is not a Business Day);
	(i) For Bharti:
	(ii) For UK Government:
	(iii) For SoftBank:
	(iv) For Hanwha:
	(v) For BPI:
	(vi) For FSP:
	(vii) For the Company:

	11.2 Invalidity – Entire Agreement
	11.2.1 If any provision of this Agreement is or becomes invalid, illegal, inapplicable or unenforceable, under any enactment or rule of law, the validity, legality, applicability and enforceability of this Agreement shall not be affected or impaired i...
	11.2.2 The provisions of the Agreement are independent from those of the other agreements entered into by the Parties and from those of the Articles of Association, and none of these may be interpreted as derogating from the provisions of the Agreement.
	11.2.3 This Agreement (including the Schedules hereto and the documents referred to herein) constitutes the entire agreement among the Parties and supersedes all prior understandings, agreements or representations by or among the Parties, written or o...

	11.3 Waivers
	11.3.1 No delay or omission by any Party to this Agreement in exercising any right, power or remedy provided by law or under this Agreement or any other documents referred to in it shall affect that right, power or remedy, or operate as a waiver thereof.
	11.3.2 The single or partial exercise of any right, power or remedy provided by law or under this Agreement shall not preclude any other or further exercise of it or the exercise of any other right, power or remedy.
	11.3.3 Except as otherwise expressly provided in this Agreement, the rights, powers and remedies provided in this Agreement are cumulative and not exclusive of any rights, powers and remedies provided by law.

	11.4 Amendments/Variation
	11.5 Independent advice
	11.6 Fight against money laundering and financing of terrorism
	(i) it acts for its own benefit;
	(ii) it has not facilitated by any means the false justification of the origin of goods or income of the perpetrator of a crime or an offence which has brought it a direct or indirect profit, or provided an assistance for any investment, concealment o...
	(i) to ensure that the origin of funds paid off to the Company for any acquisition or subscription of securities of the Company or any shareholder’s current account (avance en compte courant) shall be legal and shall not come from an activity contrary...
	(ii) to make available to other Parties, as the case may be, any information that would be legally required in the future in accordance with Fight Against Money Laundering and Financing of Terrorism Regulations.

	11.7 Fight against corruption
	11.8 Compliance with Sanctions Regulations
	(i) it complies with all Sanctions Regulations; and
	(ii) it is not nor, as the case may be, any of its Affiliates and, to its knowledge, any of its respective agents, representatives, officers and employees, (i) targeted by, or subject to, Sanctions Regulations, or (ii) involved in activities that woul...

	11.9 GDPR
	11.10 Confidentiality
	11.10.1 Subject to Clauses 11.10.2 and 11.10.3, each Party shall treat as strictly confidential and shall not disclose (by public announcement or otherwise) all or any information strictly relating to the entry into or performance of this Agreement (t...
	11.10.2 Clause 11.10.1 does not apply to a disclosure or use of Confidential Information in the following circumstances:
	(i) it is in or comes into the public domain (other than as a result of the breach by the disclosing Party of any confidentiality obligation);
	(ii) to the extent that it is required to be disclosed by the Applicable Law applicable to such Party, MAR, the Prospectus Rules, the UK Prospectus Rules, court order, governmental or regulatory authority or the rules of any stock exchange to which a ...
	(iii) the disclosure is made to a Party’s directors, officers, members of committees or employees, to a Party's Affiliate or its or their directors, officers, members of committees (including members of internal committees) or employees to the extent ...
	(iv) the disclosure or use is required for the purpose of legal proceedings arising out of the Transaction or the disclosure is required to be made to a tax authority in connection with the tax affairs of a member of the disclosing person's shareholde...
	(v) the disclosure is made to a professional adviser of the disclosing person (where reasonably necessary in connection with their engagement and subject to customary confidentiality obligations);
	or
	(vi) the disclosure is made to lending banks and financial institutions of, or actual or prospective providers of finance to, OneWeb, Eutelsat or any of their Affiliates only on a need-to-know basis,
	provided that in each case only that portion of the Confidential Information that is required to be disclosed shall be disclosed.

	11.10.3 The Parties acknowledge and agree that the main terms of this Agreement may be disclosed in one or several public documents prepared by the Company, including the universal registration document of the Company, provided, however, that the Majo...
	11.10.4 Notwithstanding any provision to the contrary in this Agreement:
	(i) UK Government may disclose (and any other Eutelsat Shareholder, if required or requested by UK Government, the Parliament of the United Kingdom, any parliamentary committee of the United Kingdom or the National Audit Office, may disclose) any Conf...
	(ii) if UK Government receives a request, and is required to or intends to disclose, under either the Freedom of Information Act 2000 (including under or in accordance with any subordinate legislation made under that Act or any guidance or codes of pr...
	(a) as soon as reasonably practicable inform the other parties of any such information request clearly identifying the Confidential Information in question;
	(b) to the extent reasonably practicable, allow the other parties reasonable opportunity and time to make representations to UK Government about whether any Confidential Information should be disclosed in response to a request for information, or shou...
	(c) each Party acknowledges that UK Government may, acting in accordance with the Ministry of Justice's Code of Practice on the Discharge of the Function of Public Authorities under Part 1 of the Freedom of Information Act 2000 (the “UK Code”), be obl...
	(i) in certain circumstances without consulting the other Parties; or
	(ii) following consultation with the other Parties and having taken their views into account;



	provided always that, where this Clause 11.10.4(ii) applies, UK Government shall, in accordance with any recommendations of the UK Code, take reasonable steps, where appropriate, to give each other Party advance notice or, failing that, to draw the di...
	11.10.5 In no circumstances shall any Party respond to a request for information under Clause 11.10.4(ii) unless expressly authorized to do so by UK Government.

	11.11 Cooperation
	11.12 Liability
	11.13 Assignment
	11.14 Costs
	11.15 No Third Party Right
	11.16 Governing law and jurisdiction
	11.16.1 This Agreement shall be governed and construed in accordance with the laws of France.
	11.16.2 Except in case of emergency, if a dispute arises between or among the Parties out of or in connection with this Agreement (a “Dispute”), the relevant Parties shall meet (through a face-to-face or virtual meeting) within ten (10) Business Days ...
	(i) attempt in good faith to resolve the Dispute; and
	(ii) if they are unable to resolve the Dispute, discuss and consult as to whether an arbitration under the Rules of Arbitration of the International Chamber of Commerce, by one or more arbitrators appointed in accordance with the said Rules of Arbitra...

	11.16.3 In case of emergency, or if, within the ten (10) Business Days period referred to in Clause 11.16.2, the relevant Parties are unable to resolve the Dispute or to agree to submit the Dispute to arbitration pursuant to Clause 11.16.2, the Disput...
	11.16.4 For the avoidance of doubt, any Dispute arising out of or in connection with Clause 11.16.2 shall be settled only in accordance with Clause 11.16.3.

	This Agreement has been executed by the Parties on the date shown above.
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	1 Definitions and Interpretation
	1.1 Definitions
	1.2 Rules of interpretation
	(a) References to this Agreement shall include any amendment and Schedule to it and references to Clauses, paragraphs and Schedules are to clauses, paragraphs and schedules to this Agreement.
	(b) The meanings of the defined terms are applicable to both the singular and the plural form thereof.
	(c) General words shall not be given a restrictive meaning by reason of the fact that they are followed by particular examples intended to be embraced by the general words and, whenever used, the words “include”, “includes” and “including” shall be de...
	(d) The headings used in this Agreement have been inserted for convenience only. They are not part of this Agreement and do not affect the meaning or interpretation thereof.
	(e) When calculating the period of time within which or following which any act is to be done, or any step is to be taken, the date which is the reference day in calculating such period shall be excluded and, if the last day of such period is not a Bu...
	(f) References to any French legal term for any action, remedy, method of judicial proceedings, legal document, legal status, court, official, or any legal concept or thing shall, in respect of any jurisdiction other than France, be deemed to include ...
	(g) French legal terms appearing in italics in this Agreement shall prevail, as to their meaning, over the English terms, and over any other possible French translation of those English terms, to which such French legal terms are referring.
	(h) Unless the context requires otherwise, any reference to a statutory provision shall include such provision as it may from time to time be modified or re-enacted or consolidated.
	(i) Each Party hereby expressly and irrevocably waives the provisions of articles 1186, 1187, 1190, 1195 and 1226 of the French Code civil.


	any Entity in which the control is held, directly or indirectly by BPI or the management company which manages, directly or by management delegation, or advises BPI. In addition to the above and solely with respect to Clauses 6.3(ii), Clauses 11.8 to 11.10 and Clause 11.14, “Affiliate” shall also include any Entity (i) which holds, directly or indirectly, the control of BPI or the management company which manages directly or by management delegation, or advises BPI; or (ii) in which the control is held, directly or indirectly, by the Entity which itself directly or indirectly controls BPI or the management company that directly or indirectly manages, or advises, BPI; or (iii) which is managed or advised by the same management company as BPI; or (iv) its unitholders / shareholders in the event of its winding-up; 
	2 Directors of the Company
	2.1 Board of the Company on the Closing Date
	2.1.1 On the Closing Date, following Closing, the board of directors of the Company (the “Board”) shall be comprised of fifteen (15) Directors, as follows:
	(i) two (2) Directors, appointed upon the proposal of Bharti, one of whom shall be the Vice-Chairman (Vice-Président) of the Board;
	(ii) one (1) Director, appointed upon the proposal of UK Government;
	(iii) one (1) Independent Director, appointed upon the proposal of Hanwha;
	(iv) three (3) Independent Directors, appointed upon the proposal of OneWeb;
	(v) one (1) Director (BPI, represented by Samuel Dalens), appointed upon the proposal of BPI;
	(vi) one (1) Independent Director (FSP, represented by Agnès Audier), appointed upon the proposal of FSP;
	(vii) four (4) Independent Directors, appointed upon the proposal of the Board (three of which shall be selected from the existing Independent members of the Board immediately prior to Closing);
	(viii) Dominique D'Hinnin, the current Chairman, who is an Independent Director; and
	(ix) Eva Berneke, the current CEO.

	2.1.2 The identity of the Directors to be proposed by Bharti, the UK Government and Hanwha, as well as all information relating to them as reasonably required by Company (including if so requested by the Company, having such person attend a meeting wi...
	2.1.3 The initial term of office as from the Closing Date of each of the Directors referred to in Clause 2.1.1 is set opposite to their designation in Schedule 2.1.3 to this Agreement. The Directors referred to in Clause 2.1.1, to be appointed upon th...
	2.1.4 If, prior to Closing:
	(i) any of the candidates to the position of Director referred to in Clauses 2.1.1 and 2.1.2, proposed by a Board Major Shareholder or the Company, (i) refuses to serve as a Director or (ii) may not serve as Director due to death, or incapacity (empêc...
	(ii) any of the candidates to the position of Director referred to in Clause 2.1.1, proposed by OneWeb, (i) refuses to serve as a Director or (ii) may not serve as Director due to death, or incapacity (empêchement), or pursuant to Applicable Law, or a...

	2.1.5 The Company and the Board Major Shareholders agree that the Chairman shall be selected by the Board amongst the Independent Directors, except in the context of a succession plan where it is contemplated that the CEO (directeur général) of the Co...
	2.1.6 The Company and the Board Major Shareholders agree that, on the Closing Date, following Closing, the Vice-Chairman (Vice-Président) of the Board shall be selected by Bharti amongst the Directors who have been appointed upon the proposal of Bhart...
	2.1.7 The Company and the Board Major Shareholders agree that Eva Berneke shall remain the CEO immediately after Closing.

	2.2 Appointment of the Major Shareholder Nominees following the Closing Date
	2.2.1 Subject to Clauses 2.2 to 2.4 and 2.6, the Parties agree that each Board Major Shareholder shall be entitled to propose to the Board the appointment of:
	(i) one (1) Director, for so long as such Board Major Shareholder’s Percentage is equal to or exceeds 7.5% (the “7.5% Threshold”); and
	(ii) one (1) further Director for so long as such Board Major Shareholder’s Percentage is equal to or exceeds 15% (the “15% Threshold”);

	(each person so proposed for appointment being a “Major Shareholder Nominee”, it being understood that a Board Major Shareholder may be a Major Shareholder Nominee), in each case taking into account the Director(s) already appointed upon the proposal ...
	2.2.2 The Board Major Shareholders and the Company agree that, after the first term of office of the Vice-Chairman as set out in Clause 2.1.6, as long as (i) Bharti’s Percentage is at least equal to 15% and (ii) Bharti and its Affiliates hold more Sha...
	2.2.3 After the initial term of office of the Directors appointed on their respective proposal (as indicated in Schedule 2.1.3):
	(i) each of Hanwha and FSP shall only be entitled to propose the appointment of Major Shareholder Nominee(s) if the conditions set out in Clause 2.2.1 are met as at the date of the Board convening the general meeting of the shareholders of the Company...
	(ii) Hanwha shall only propose the appointment of Independent Director(s) pursuant to Clause 2.2.1;
	(iii) in the event FSP is entitled, pursuant to Clause 2.2.1 and Clause 2.2.3(i), to propose the appointment of (i) one Major Shareholder Nominee only, such Major Shareholder Nominee shall be Independent and (ii) two Major Shareholder Nominees, at lea...

	2.2.4 For the avoidance of doubt:
	(i) any Major Shareholder Nominee that is a legal entity may change its permanent representative (représentant permanent) at any time at its discretion.
	(ii) the permanent representative (représentant permanent) of a Major Shareholder Nominee that is both a legal entity and an Independent Director shall be an individual qualifying as Independent.

	2.2.5 Subject to Clause 2.4.2(i), each of the Board Major Shareholders shall have the right to request the removal of any of their respective Major Shareholder Nominees from the Board at any time, with or without cause and in the sole discretion of th...

	2.3 Procedure for appointment of a Major Shareholder Nominee
	2.3.1 If, following the Closing Date, pursuant to Clause 2.2.1, a Board Major Shareholder is entitled to propose the appointment of one or more Major Shareholder Nominees (including in the case of a renewal or replacement of a Major Shareholder Nomine...
	(i) (x) at its next Board meeting, resolve on the appointment of such Major Shareholder Nominee(s) as Director(s) if the conditions for co-optation are met (it being understood that if a Major Shareholder Nominee in office resigns or passes away, the ...
	(ii) at the next annual general shareholders’ meeting of the Company, propose and recommend the appointment of the proposed Major Shareholder Nominee(s) as Director(s), to the extent the relevant Threshold(s) is/are still met or exceeded, for the term...

	2.3.2 Following Closing, the following conditions shall be satisfied at the time of the proposal of any Major Shareholder Nominee(s) as a Director and at the time of the appointment or renewal of any Major Shareholder Nominee as Director (without prej...
	(i) the Board Major Shareholder shall disclose to the Company the name and information relating to the proposed Major Shareholder Nominee(s) as reasonably required by the Company (including if so requested by the Company, having such Major Shareholder...
	(ii) the appointment of the proposed Major Shareholder Nominee and the Board composition following such appointment shall comply with any (i) Applicable Law applicable to the Company and its Directors (including provisions relating to gender represent...
	(iii) the relevant Threshold requirement referred to in Clause 2.2.1 shall still be met or exceeded at the time of (i) the notification to the Company of the proposed Major Shareholder Nominee(s), (ii) the relevant Board meeting (in case of cooptation...
	(iv) where pursuant to Clause 2.1 or 2.2, the relevant Major Shareholder Nominee must be Independent, the proposed Major Shareholder Nominee qualifies as such; and
	(v) the proposed Major Shareholder Nominee (and its permanent representative if such Director is a legal entity) is not (i) targeted by, or subject to Sanctions Regulations or (ii) involved in any activity that would be prohibited by Sanctions Regulat...

	it being understood, that the recommendation by the Board to vote in favor of the appointment of such Major Shareholder Nominee shall be made subject to the Director Conditions being met.
	2.3.3 Notwithstanding any provision to the contrary, the Parties agree that the rules relating to the limitation of the number of corporate positions in other listed companies contained in the Governance Code in force as of the date hereof shall not p...

	2.4 Resignation obligation
	2.4.1 Subject to Clauses 2.4.2 and 2.4.3, in the event that a Board Major Shareholder’s Percentage:
	2.4.2 The Board Major Shareholders and the Company expressly agree that:
	2.4.3 Notwithstanding the provisions of Clause 2.4.1, if the UK Government Percentage is less than 7.5% and as long as UK Government is the legal and beneficial owner of the B Ordinary Share in OneWeb, the Parties agree that:
	(i) if UK Government continues to be the legal and beneficial owner of a number of Shares at least equal to 7.5% of the total number of Shares in issue immediately following the Closing (rounded down to the nearest whole share), such percentage of Sha...
	(ii) if the UK Government Specific Threshold is no longer met, UK Government shall cause the Major Shareholder Nominee appointed upon its proposal to resign promptly from the Board.

	2.4.4 Any Board Major Shareholder falling below any of the Thresholds set forth in Clause 2.4.1 , and with respect to the UK Government only, the UK Government Specific Threshold, as the case may be, shall promptly so notify the Company and the other ...

	2.5 Observers
	2.5.1 The Parties agree that BPI and UK Government in their capacity of public or publicly held entities which are instrumental in the Transaction benefit from the right to appoint an Observer on the Board under the following terms and conditions.
	2.5.2 If, following the Closing Date, BPI’s Percentage decreases to less than 7.5%, BPI shall be entitled to appoint one Observer on the Board (the “BPI Observer”) for a period of three (3) years from the first date on which BPI’s Percentage decreases...
	2.5.3 If, following the Closing Date, the UK Government Specific Threshold is no longer met, UK Government shall be entitled to appoint one Observer on the Board (the “UK Government Observer”) for the period of three (3) years from the first date on w...
	2.5.4 An Observer may only be appointed as such if he/she/it meets the same criteria as those required from a Director under the internal rules of the Board. The terms and conditions governing the role and the rights of the UK Government Observer and ...
	2.5.5 In the event that (i) for a consecutive period of six (6) months (x) BPI’s Percentage decreases to less than 7.5% or (y) the UK Government Specific Threshold is not met, and (ii) the Percentage of either of BPI or the UK Government, subsequently...

	2.6 Governance Code and evolution
	The Board Major Shareholders and the Company agree that the composition of the Board and its functioning, as well as more generally the governance of the Company, shall comply with the Applicable Law applicable to the Company and the provisions of the...
	In case of inconsistency:
	(i) between the provisions of this Agreement and the Applicable Law applicable to the Company, the Applicable Law applicable to the Company shall prevail;
	(ii) between the provisions of this Agreement and the provisions of the Governance Code, the Governance Code shall prevail except following a change to such Governance Code resulting in:
	(a) one or more Board Major Shareholders being deprived of its right to propose a Major Shareholder Nominee under Clause 2.2 (whereas such Major Shareholder Nominee would otherwise comply with all of the provisions of Clause 2.3.2(ii), including the G...
	(b) Bharti being deprived of its right to have one of its Directors appointed as Vice-Chairman, under Clause 2.1.6 and 2.2.2,
	(c) BPI and the UK Government being deprived of their right to appoint an Observer under Clause 2.5, or
	(d) one or more Board Major Shareholders being deprived of its right to have its Major Shareholder Nominee (or one of their Major Shareholder Nominees) who has been appointed as Director, being a member of the strategy committee of the Board under Cla...

	in each case, as contemplated under this Agreement, the relevant provisions of this Agreement shall prevail and the Board Major Shareholders and the Company shall make all reasonable efforts to amend this Agreement in such a way that the Agreement as ...


	2.7 Company’s registered office
	The Board Major Shareholders acknowledge and agree that the Articles of Association shall provide that the Company’s registered office is and must remain in France.

	3 Censeur and Permanent Representee
	3.1 Pursuant to the Letter Agreement, the executive secretary (secrétaire exécutif) of EUTELSAT IGO shall be a censeur to the Board. The Major Shareholders shall not take any action (including any proposal to amend the Articles of Association or the i...
	3.2 For the purposes of the success of the integration of OneWeb and achievement of the associated synergies, and as long as OneWeb is a member of the Company’s Group, the Parties agree that the OneWeb CEO (the "Permanent Representee") shall be an inv...

	4 Composition of the strategy committee and the nomination and governance committee of the Board
	4.1 The Board Major Shareholders and the Company agree that on the Closing Date and after Closing the strategy committee of the Board (i) shall be chaired by an Independent Director (ii) comprise one Major Shareholder Nominee of each Board Major Share...
	4.2 The Board Major Shareholders and the Company agree that on the Closing Date and after Closing the nomination and governance committee of the Board shall (i) comprise one Major Shareholder Nominee of each Board Major Shareholder who has been appoin...

	5 Voting powers
	Each of the Board Major Shareholders shall (within the limits of their powers), and shall procure that their Major Shareholder Nominees appointed as Directors (other than Independent Directors) and their Affiliates (to the extent they hold Shares) sha...

	6 Lock-up Obligations
	6.1 Subject to Clause 6.3, for a period of six (6) months after the Closing Date (or such other date as may be agreed between the Parties in writing) (the “Lock-Up Period”), each of the Major Shareholders undertakes vis-à-vis the Company that it shall...
	6.1.1. directly or indirectly Transfer Shares;
	6.1.2. grant any right or promise to, or enter into any agreement or undertaking with, a Third Party or any other shareholder of the Company, (i) to  Transfer the ownership of, or rights in, the Shares (including securities lending, hedging, equity sw...
	6.1.3. enter into any contract, option or any other agreement, commitment or other undertaking to do any of the actions described above (including selling any option or contract to purchase the Shares or purchasing any option or contract to sell the S...
	6.2 For the avoidance of doubt, the Lock-Up commitment set out in Clause 6.1 shall not prevent any Major Shareholders (or any of its Affiliates) from acquiring Shares.
	6.3 The provisions of Clause 6.1 shall not apply to:
	(i) Transfers by a Board Major Shareholder of such number of Shares to its Major Shareholder Nominee(s) appointed as Director(s), as required pursuant to the Articles of Association or the internal rules of the Board (subject to such Director agreeing...
	(ii) Transfers by a Major Shareholder of all or part of its Shares to any of its Affiliates (the “Permitted Transferee”) provided that:
	(a) the Permitted Transferee shall, prior to such Transfer, agree to comply in writing with all provisions of this Agreement to the same extent as if it were named herein instead of such Major Shareholder. Upon any such Transfer, any reference to such...
	(b) such Major Shareholder shall be jointly and severally liable with the Permitted Transferee in respect of each of the provisions of this Agreement;
	(c) such Major Shareholder shall procure that the Permitted Transferee transfer back to such Major Shareholder the transferred Shares should the Permitted Transferee cease to be an Affiliate of such Major Shareholder;

	(iii) any Transfer to a Third Party offeror of all or part of the Shares in connection to a tender offer (offre publique d’acquisition, offre publique d’échange, or any combination thereof) for all of the Shares of the Company, recommended by the Boar...
	(iv) any Transfer pursuant to a tender offer by the Company to purchase its own Shares which is made on identical terms and is open for acceptance by all holders of Shares and otherwise complies with Applicable Law; and
	(v) any pledge of Shares, provided that the beneficiary of such pledge agrees to be bound by the terms of the lock-up obligations hereunder for the residual period of the Lock-Up Period in the event of enforcement of such pledge; and
	(vi) Transfers by any Major Shareholder with the prior written consent of the CEO (directeur général) of the Company (the “CEO Consent”); it is specified that in such case the Company shall promptly inform in writing all the other Major Shareholders o...


	7 Orderly sale undertakings of the Major Shareholders
	7.1 Following the expiry of the Lock-Up Period, any Transfer of a number of Shares equal to or exceeding 2.5% of the Company's share capital (at that time) contemplated by a Major Shareholder (or any of its Affiliates) by way of an accelerated bookbui...
	(a) the contemplated range of number of Shares that the concerned Major Shareholder envisages Transferring;
	(b) the contemplated price range and, if applicable, the contemplated discount;
	(c) the contemplated settlement date of the relevant Shares (which shall not be later than 3 Business Days after the Transfer Notification Date).

	7.2 As from the Transfer Notification date, the Major Shareholder shall, to the extent legally and practically feasible, consult with the Company, with a view to not disrupting the trading of the Shares on the market, on the contemplated allocation of...
	7.3 Notwithstanding anything to the contrary, the concerned Major Shareholder shall have full discretion over the Transfer of its Shares (including the number of Shares to be transferred, the manner of Transfer, and price), subject to Clauses 7.4 below.
	7.4 The Company may also decide, at its discretion, that this Clause 7 will no longer apply for a given period of time by notification to the Parties.

	8 No Concert Action
	8.1 Each Major Shareholder hereby represents and warrants to the other Parties that as at the date hereof and at the Closing Date neither it nor its Affiliates act, nor intend to act, as concert parties vis-à-vis the Company within the meaning of arti...
	8.2 Subject to the provisions of Clause 5, nothing in this Agreement shall be construed as preventing any Major Shareholder or any Director from exercising its/his/her voting rights, at its/his/her full discretion, in its/his/her capacity of sharehold...

	9 Representations and Warranties
	9.1 Each Party (other than UK Government) warrants to the other Parties, as at the date hereof, the following:
	(i) Organization: The Party is an entity duly organized and validly existing under the laws of the jurisdiction of its organization.
	(ii) Authority: The Party has full power and authority to enter into, execute and deliver this Agreement. The execution and delivery of this Agreement and the performance of the rights and obligations hereunder have been duly and validly authorized by...
	(iii) No consents: The Party is not or will not be required to give any notice to, obtain any consent or waiver or make any filing with or obtain any permit, consent, waiver or other authorization from any governmental authority or any other person in...
	(iv) No breach or violation: the execution, delivery and performance of this Agreement by the Party will not (i) violate (x) the organizational/constitutional documents of such Party, or (y) any law, treaty, rule or regulation applicable to or binding...
	(v) Insolvency: The Party is not insolvent or unable to pay its debts as they fall due. There are no proceedings in relation to any compromise or arrangement with creditors or any winding up, bankruptcy or other insolvency proceedings concerning such ...

	9.2 The UK Government warrants to the other Parties as at the date hereof, the following:
	(i) Authority: It has full power and authority to enter into, execute and deliver this Agreement. As the case may be, the execution and delivery of this Agreement and the performance of the rights and obligations hereunder have been duly and validly a...
	(ii) No consents: It is not or will not be required to give any notice to, obtain any consent or waiver or make any filing with or obtain any permit, consent, waiver or other authorization from any governmental authority or any other person in connect...
	(iii) No breach or violation: the execution, delivery and performance of this Agreement by it will not (i) violate any law, treaty, rule or regulation applicable to or binding upon it or any of its properties or assets or (ii) result in a breach of an...


	10 Effective date, duration and termination
	10.1 This Agreement shall come into force on the Closing Date subject to Closing having occurred.
	10.2 The duration of this Agreement shall be twelve (12) years from the Closing Date, automatically renewed for successive 4-year terms unless terminated by any Party with at least a six (6) months’ prior written notice to the other Parties prior to t...
	10.3 The Agreement shall automatically terminate on the date on which any Person, acting alone or in concert holds (directly or indirectly) more than 50% of the share capital or voting rights of the Company.
	10.4 This Agreement shall terminate as regards:
	10.4.1 any Major Shareholder (other than (i) UK Government; and (ii) FSP and Hanwha until the fourth anniversary of the Closing Date; (iii) BPI), which owns (directly or indirectly through its Affiliates) less than 7.5% of the share capital of the Com...
	10.4.2 BPI:
	(a) in the event the voting undertaking entered into between BPI, UK Government, Bharti, SoftBank and Hanwha on July, 25 2022 (as amended) is terminated, in accordance with its terms;
	(b) upon the loss of all its rights under Clauses 2.2.1 and 2.5; or
	(c) in the event BPI ceases to hold any Shares;

	10.4.3 FSP if its Percentage does not meet or exceed 7.5% on the fourth anniversary of the Closing Date;
	10.4.4 Hanwha, if its Percentage does not meet or exceed 7.5% on the fourth anniversary of the Closing Date; and
	10.4.5 UK Government upon its loss of all its rights under Clauses 2.2.1 and 2.5;

	10.5 Termination of this Agreement in respect of a Party shall be without prejudice to any antecedent breach.
	10.6 The Surviving Provisions shall survive any termination of this Agreement.
	10.7 In the event this Agreement is terminated as regards any Party, the Agreement shall continue to have full effect in relation to the other Parties.
	10.8 Subject to Clause 2.4.2(i), in the event that this Agreement is terminated for any reason, as regards any Board Major Shareholder, such Board Major Shareholder shall cause the Major Shareholder Nominees appointed as Director upon its proposal to ...

	11 Other miscellaneous provisions
	11.1 Notices
	(i) in the case of notices served by hand delivery with acknowledgment of receipt, sent and received on the date of receipt;
	(ii) in the case of registered letters with acknowledgment of receipt, sent at the date of postmark stamped on the sending receipt and received on the day of first presentation (or the next Business Day if such day of first presentation is not a Busin...
	(iii) in the case of notices sent by international courier, sent at the date of collection shown by the monitoring document produced by the international courier service and received on the day of first presentation (or the next Business Day if such d...
	(iv) in the case of e-mails, sent the day of sending and received the day of sending (or the next Business Day if the day of sending is not a Business Day);
	(i) For Bharti:
	(ii) For UK Government:
	(iii) For SoftBank:
	(iv) For Hanwha:
	(v) For BPI:
	(vi) For FSP:
	(vii) For the Company:

	11.2 Invalidity – Entire Agreement
	11.2.1 If any provision of this Agreement is or becomes invalid, illegal, inapplicable or unenforceable, under any enactment or rule of law, the validity, legality, applicability and enforceability of this Agreement shall not be affected or impaired i...
	11.2.2 The provisions of the Agreement are independent from those of the other agreements entered into by the Parties and from those of the Articles of Association, and none of these may be interpreted as derogating from the provisions of the Agreement.
	11.2.3 This Agreement (including the Schedules hereto and the documents referred to herein) constitutes the entire agreement among the Parties and supersedes all prior understandings, agreements or representations by or among the Parties, written or o...

	11.3 Waivers
	11.3.1 No delay or omission by any Party to this Agreement in exercising any right, power or remedy provided by law or under this Agreement or any other documents referred to in it shall affect that right, power or remedy, or operate as a waiver thereof.
	11.3.2 The single or partial exercise of any right, power or remedy provided by law or under this Agreement shall not preclude any other or further exercise of it or the exercise of any other right, power or remedy.
	11.3.3 Except as otherwise expressly provided in this Agreement, the rights, powers and remedies provided in this Agreement are cumulative and not exclusive of any rights, powers and remedies provided by law.

	11.4 Amendments/Variation
	11.5 Independent advice
	11.6 Fight against money laundering and financing of terrorism
	(i) it acts for its own benefit;
	(ii) it has not facilitated by any means the false justification of the origin of goods or income of the perpetrator of a crime or an offence which has brought it a direct or indirect profit, or provided an assistance for any investment, concealment o...
	(i) to ensure that the origin of funds paid off to the Company for any acquisition or subscription of securities of the Company or any shareholder’s current account (avance en compte courant) shall be legal and shall not come from an activity contrary...
	(ii) to make available to other Parties, as the case may be, any information that would be legally required in the future in accordance with Fight Against Money Laundering and Financing of Terrorism Regulations.

	11.7 Fight against corruption
	11.8 Compliance with Sanctions Regulations
	(i) it complies with all Sanctions Regulations; and
	(ii) it is not nor, as the case may be, any of its Affiliates and, to its knowledge, any of its respective agents, representatives, officers and employees, (i) targeted by, or subject to, Sanctions Regulations, or (ii) involved in activities that woul...

	11.9 GDPR
	11.10 Confidentiality
	11.10.1 Subject to Clauses 11.10.2 and 11.10.3, each Party shall treat as strictly confidential and shall not disclose (by public announcement or otherwise) all or any information strictly relating to the entry into or performance of this Agreement (t...
	11.10.2 Clause 11.10.1 does not apply to a disclosure or use of Confidential Information in the following circumstances:
	(i) it is in or comes into the public domain (other than as a result of the breach by the disclosing Party of any confidentiality obligation);
	(ii) to the extent that it is required to be disclosed by the Applicable Law applicable to such Party, MAR, the Prospectus Rules, the UK Prospectus Rules, court order, governmental or regulatory authority or the rules of any stock exchange to which a ...
	(iii) the disclosure is made to a Party’s directors, officers, members of committees or employees, to a Party's Affiliate or its or their directors, officers, members of committees (including members of internal committees) or employees to the extent ...
	(iv) the disclosure or use is required for the purpose of legal proceedings arising out of the Transaction or the disclosure is required to be made to a tax authority in connection with the tax affairs of a member of the disclosing person's shareholde...
	(v) the disclosure is made to a professional adviser of the disclosing person (where reasonably necessary in connection with their engagement and subject to customary confidentiality obligations);
	or
	(vi) the disclosure is made to lending banks and financial institutions of, or actual or prospective providers of finance to, OneWeb, Eutelsat or any of their Affiliates only on a need-to-know basis,
	provided that in each case only that portion of the Confidential Information that is required to be disclosed shall be disclosed.

	11.10.3 The Parties acknowledge and agree that the main terms of this Agreement may be disclosed in one or several public documents prepared by the Company, including the universal registration document of the Company, provided, however, that the Majo...
	11.10.4 Notwithstanding any provision to the contrary in this Agreement:
	(i) UK Government may disclose (and any other Eutelsat Shareholder, if required or requested by UK Government, the Parliament of the United Kingdom, any parliamentary committee of the United Kingdom or the National Audit Office, may disclose) any Conf...
	(ii) if UK Government receives a request, and is required to or intends to disclose, under either the Freedom of Information Act 2000 (including under or in accordance with any subordinate legislation made under that Act or any guidance or codes of pr...
	(a) as soon as reasonably practicable inform the other parties of any such information request clearly identifying the Confidential Information in question;
	(b) to the extent reasonably practicable, allow the other parties reasonable opportunity and time to make representations to UK Government about whether any Confidential Information should be disclosed in response to a request for information, or shou...
	(c) each Party acknowledges that UK Government may, acting in accordance with the Ministry of Justice's Code of Practice on the Discharge of the Function of Public Authorities under Part 1 of the Freedom of Information Act 2000 (the “UK Code”), be obl...
	(i) in certain circumstances without consulting the other Parties; or
	(ii) following consultation with the other Parties and having taken their views into account;



	provided always that, where this Clause 11.10.4(ii) applies, UK Government shall, in accordance with any recommendations of the UK Code, take reasonable steps, where appropriate, to give each other Party advance notice or, failing that, to draw the di...
	11.10.5 In no circumstances shall any Party respond to a request for information under Clause 11.10.4(ii) unless expressly authorized to do so by UK Government.

	11.11 Cooperation
	11.12 Liability
	11.13 Assignment
	11.14 Costs
	11.15 No Third Party Right
	11.16 Governing law and jurisdiction
	11.16.1 This Agreement shall be governed and construed in accordance with the laws of France.
	11.16.2 Except in case of emergency, if a dispute arises between or among the Parties out of or in connection with this Agreement (a “Dispute”), the relevant Parties shall meet (through a face-to-face or virtual meeting) within ten (10) Business Days ...
	(i) attempt in good faith to resolve the Dispute; and
	(ii) if they are unable to resolve the Dispute, discuss and consult as to whether an arbitration under the Rules of Arbitration of the International Chamber of Commerce, by one or more arbitrators appointed in accordance with the said Rules of Arbitra...

	11.16.3 In case of emergency, or if, within the ten (10) Business Days period referred to in Clause 11.16.2, the relevant Parties are unable to resolve the Dispute or to agree to submit the Dispute to arbitration pursuant to Clause 11.16.2, the Disput...
	11.16.4 For the avoidance of doubt, any Dispute arising out of or in connection with Clause 11.16.2 shall be settled only in accordance with Clause 11.16.3.

	This Agreement has been executed by the Parties on the date shown above.
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	1 DÉFINITIONS
	1.1 Sans préjudice des définitions particulières contenues dans le corps des présentes, en ce compris les Annexes, les termes ci-dessous commençant par une majuscule ont la signification suivante :
	1.2 Dans le corps du Traité d’Apport, toute référence :
	(i) à une « entité » sera interprétée comme faisant référence à toute société, immatriculée ou à immatriculer, ou plus généralement à tout organisme soit doté de la personnalité juridique soit représenté par une société ayant elle-même la personnalité...
	(ii) au Traité d’Apport, que ce soit en le nommant directement ou en y faisant référence avec par exemple le terme « les présentes » inclut également les Annexes qui en font partie intégrante ; et
	(iii) à un Article, à une clause, au préambule, à un paragraphe ou à une Annexe, fait référence à un article, une clause, le préambule, un paragraphe ou une annexe du Traité d’Apport, et ce à moins que le contexte n’en impose autrement ;

	1.3 Les titres des articles, sections ou paragraphes figurent dans le seul but de faciliter la lecture des présentes et ne peuvent être invoqués en vue de leur interprétation.
	1.4 Les définitions données pour un terme au singulier s’appliquent également lorsque ce terme est employé au pluriel et vice versa.
	1.5 Les références au Traité d’Apport visent non seulement le Traité d’Apport tel qu’il existe à la date des présentes mais aussi tel qu’il pourrait être modifié ultérieurement conformément à ses termes.

	« Action B »
	« Actionnaires Minoritaires »
	« Actions »
	« Actions A »
	« Actions Apportées »
	« Actions Différées »
	« Assemblée Générale »
	« Augmentation de Capital »
	« Conditions Suspensives »
	« Date de Réalisation »
	« Rémunération de l’Apport »
	« Résolutions des Actionnaires d’Eutelsat »
	« Traité d’Apport des Actionnaires Minoritaires »
	« Valeur de l’Apport »
	2 DESCRIPTION DE ONEWEB ET EUTELSAT
	2.1 Eutelsat Communications SA est une société anonyme, immatriculée auprès du registre du commerce et des sociétés de Nanterre sous le numéro 481 043 040.
	2.2 OneWeb Holdings est une private limited company de droit anglais dont le siège social est situé West Works Building, 195 Wood Lane, London W12 7FQ, United Kingdom immatriculée sous le numéro 12534512.
	2.3 A la date du présent Traité d’Apport :
	2.3.1 aucun des Apporteurs ne détient d’actions de la Société Bénéficiaire ;
	2.3.2 la Société Bénéficiaire ne détient aucune action des Apporteurs ; et
	2.3.3 les Parties n’ont pas de dirigeants ou autres mandataires sociaux en commun.

	3 DESCRIPTION ET RÉGIME JURIDIQUE DES APPORTS
	3.1 Sous réserve de la réalisation des Conditions Suspensives stipulées à l’Article 8 et de l’exécution par les Parties de leurs obligations respectives visées à l’Article 8 conformément aux termes et conditions stipulés aux présentes, chaque Apporteu...
	3.2 L’Apport est soumis au régime des apports en nature tel que prévu par les dispositions de l’article L. 225-147 du Code de commerce et ses dispositions règlementaires d’application.
	3.3 Sous réserve de la réalisation des Conditions Suspensives auxquelles est soumis l’Apport et de l’exécution par les Parties de leurs obligations conformément à l’Article 8, les Actions Apportées seront apportées en pleine propriété avec tous les dr...
	3.4 Il est convenu que l'Apport prendra effet, notamment au plan juridique, fiscal et comptable à la Date de Réalisation.
	3.5 Les Parties reconnaissent que les Apports des Actions A par chaque Apporteur constituent une opération unique formant un tout indissociable et portant sur l’intégralité des Actions A détenues par chaque Apporteur. En conséquence, et sous réserve d...

	4 VALEUR DE L’APPORT
	4.1 Les Parties sont convenues d’évaluer les Actions Apportées à leur valeur réelle pour un montant global de deux milliards quatre cent sept millions cinq cent deux mille sept cent quatre-vingt-neuf euros (EUR 2.407.502.789), soit environ mille cent ...
	4.2 Les méthodes de valorisation retenues pour déterminer la Valeur de l'Apport sont détaillées en Annexe 4.2.

	5 RÉMUNÉRATION DE L’APPORT
	5.1 Aux termes de négociations et sur la base de la Valeur de l'Apport, les Parties sont convenues que sous réserve de la réalisation de l’ensemble des Conditions Suspensives visées à l’Article 8 ci-dessous et de la remise des documents visés à l’Arti...
	5.2 L’Augmentation de Capital donnera lieu à la constatation d’une prime d’apport d’un montant total de deux milliards cent quatre-vingt-dix millions deux cent quinze mille sept cent quatre-vingt-neuf euros (EUR 2.190.215.789) (la « Prime d’Apport ») ...
	5.3 Chaque Apporteur déclare renoncer aux droits formant rompus et au versement d’une soulte (si applicable).
	5.4 A la Date de Réalisation, les Actions Nouvelles seront émises par la Société Bénéficiaire au profit de chaque Apporteur. Les Actions Nouvelles seront, à compter de leur émission, entièrement libérées et assimilées aux actions ordinaires de la Soci...
	5.5 Les Actions Nouvelles feront l’objet d’une demande d’admission aux négociations sur le marché règlementé d’Euronext Paris, de sorte qu’elles soient admises à la cotation, dès que possible après leur émission et, en tout état de cause, au plus tard...
	5.6 Chacun des Apporteurs s'engage auprès de la Société Bénéficiaire (i) à fournir à la Société Bénéficiaire et au teneur de registre de la Société Bénéficiaire en temps utile toutes les informations et documents requis par le teneur de registre de la...

	6 PropriÉtÉ et jouissance des Actions ApportÉes
	6.1 Le transfert de propriété des Actions Apportées au profit de la Société Bénéficiaire aura lieu à la Date de Réalisation.
	6.2 La Société Bénéficiaire aura seule droit à toute répartition de bénéfices, de réserves, de plus-values ou d’éléments d’actifs et, d’une manière générale, toute répartition quelconque qui sera opérée par la Société après la Date de Réalisation de l...

	7 DÉCLARATIONS, CHARGES ET CONDITIONS DE L’APPORT
	7.1 Déclarations et garanties de chacun des Apporteurs
	Chaque Apporteur (à l'exception du Gouvernement Britannique pour ce qui est des paragraphes 7.1.1, 7.1.5(i) et 7.1.6 ci-dessous) déclare et garantit par les présentes, individuellement et non solidairement, en ce qui le concerne, à la Société Bénéfici...
	7.1.1 L’Apporteur a été régulièrement constitué et existe valablement conformément aux lois qui lui sont applicables et a le pouvoir et la capacité d’exercer ses activités telles qu'elles sont exercées à la date du Traité d’Apport.
	7.1.2 L’Apporteur a tous pouvoirs et la capacité de conclure le Traité d’Apport et, sous réserve uniquement de la réalisation des Conditions Suspensives, d’exécuter les obligations qui en résultent, ainsi que d’effectuer les opérations qui y sont prév...
	7.1.3 Le Traité d’Apport et tout autre accord ou document auquel l’Apporteur est partie en vertu du Traité d’Apport constitue (ou constituera à sa date de signature) un engagement valable de l’Apporteur ayant force obligatoire à son encontre conformém...
	7.1.4 A l’exception des Conditions Suspensives, la conclusion et l’exécution du Traité d’Apport par l’Apporteur ne requièrent pas d’autorisation, de consentement ou d’accord d’un tiers.
	7.1.5 La signature et, sous réserve de la réalisation des Conditions Suspensives, l’exécution par l’Apporteur du Traité d’Apport ne constituent pas une violation :
	(i) des statuts ou tout autre document constitutif de l’Apporteur ; ou
	(ii) de toute loi applicable, de tout jugement, ordonnance, décision de tout tribunal ou de toute autorité gouvernementale compétente par lequel l'Apporteur est lié.
	7.1.6 Aucun Evènement d’Insolvabilité n'est survenu à l’égard de l’Apporteur et l’Apporteur n'est pas impliqué dans ou soumis à une procédure relative à un Evènement d’Insolvabilité.
	7.1.7 L'Apporteur est le seul propriétaire légal et effectif (legal and beneficial owner) des Actions Apportées et a le droit de transférer la totalité de la propriété légale et effective (legal and beneficial ownership) des Actions Apportées figurant...
	7.1.8 A l’exception des Actions Apportées figurant au nom de cet Apporteur en Annexe (E) et le cas échéant des Actions Différées (deferred shares) et/ou de l’Action B figurant au nom de cet Apporteur en Annexe 2.2, l’Apporteur ne détient aucune autre ...
	7.1.9 L’Apporteur dispose du droit d’exercer tous les droits de vote et les droits patrimoniaux attachés aux Actions Apportées figurant au nom de cet Apporteur en Annexe (E).
	7.1.10 Il n'existe aucune Sûreté grevant les Actions Apportées figurant au nom de cet Apporteur en Annexe (E). Il n'existe aucun accord, contrat ou obligation de donner ou de créer une Sûreté ni, pour autant que l'Apporteur en ait connaissance, (i) au...
	7.2 Chacune des déclarations et garanties visées à l'article 7.1 doit être interprétée comme étant distincte et indépendante et, sauf disposition contraire expresse, ne sera pas limitée par les stipulations des autres déclarations et garanties ou par ...
	7.3 Déclarations et garanties de la Société Bénéficiaire
	La Société Bénéficiaire déclare et garantit par les présentes à chaque Apporteur que:
	7.3.1 La Société Bénéficiaire a été régulièrement constituée et existe valablement conformément aux lois qui lui sont applicables et a le pouvoir et la capacité d’exercer ses activités telles qu'elles sont exercées à la date du Traité d’Apport.
	7.3.2 La Société Bénéficiaire a tous pouvoirs et la capacité de conclure le Traité d’Apport ainsi que tout autre contrat ou document auquel elle est partie en vertu du Traité d’Apport et, sous réserve de la réalisation des Conditions Suspensives, d’ex...
	7.3.3 Le Traité d’Apport et tout autre accord ou document auquel la Société Bénéficiaire est partie en vertu du Traité d’Apport constitue (ou constituera à sa date de signature) un engagement valable de la Société Bénéficiaire ayant force obligatoire ...
	7.3.4 À l’exception des Conditions Suspensives, la conclusion et l’exécution du Traité d’Apport par la Société Bénéficiaire ne requièrent pas d’autorisation, de consentement ou d’accord d’un tiers (excepté l’autorisation du conseil d’administration de...
	7.3.5 La signature et, sous réserve de la réalisation des Conditions Suspensives, l’exécution par la Société Bénéficiaire du Traité d’Apport ne constituent pas une violation :
	(i) des statuts ou du règlement intérieur du conseil d'administration de la Société Bénéficiaire ; ou
	(ii) de toute loi applicable, de tout jugement, ordonnance, décision de tout tribunal ou de toute autorité gouvernementale compétente par lequel la Société Bénéficiaire est liée.
	7.3.6 Aucun Evènement d’Insolvabilité n'est survenu à l’égard de la Société Bénéficiaire et la Société Bénéficiaire n'est pas impliquée dans ou soumise à une procédure relative à un Évènement d’Insolvabilité.
	7.3.7 A la date du Traité d’Apport, 248.926.325 actions ordinaires de la Société Bénéficiaire sont émises et ne font pas l’objet d’une décision d’annulation. Il n'existe aucun droit ou titre donnant accès au capital social de la Société Bénéficiaire, ...
	7.3.8 À l’exception des Plans d’Actions Gratuites, du présent Traité d’Apport, du Traité d’Apport des Actionnaires Minoritaires, et de la possibilité dans certaines circonstances pour les détenteurs d'options émises par OneWeb d'apporter leurs actions...
	7.3.9 À compter de leur émission conformément aux termes du Traité d’Apport, les Actions Nouvelles seront valablement émises, entièrement libérées et libres de toute Sûreté.
	7.3.10 Aucun pacte d’actionnaires, contrat, engagement, lettre ou document similaire relatif à la gouvernance de la Société Bénéficiaire n’existe entre la Société Bénéficiaire et Bpifrance Participations ou le Fonds Stratégique de Participations (et/o...

	8 CONDITIONS SUSPENSIVES
	8.1 L’Apport et l’Augmentation de Capital ne seront définitivement réalisés que sous réserve de la réalisation des conditions suspensives stipulées ci-dessous (les « Conditions Suspensives ») :
	(a) la remise par le Commissaire aux Apports de ses rapports confirmant (i) que la Valeur de l’Apport retenue n’est pas surévaluée et que celle-ci est au moins égale au montant de l’Augmentation de Capital de la Société Bénéficiaire majoré de la Prime...
	(b) le dépôt du Document d'exemption relatif à l'Apport auprès de l'AMF et sa mise à la disposition du public conformément à la règlementation française et européenne applicable (y compris la Position-Recommandation DOC-2020-06 de l'AMF) ; et
	(c) l’approbation par l’Assemblée Générale de l’Apport, du Traité d'Apport, de l’Augmentation de Capital corrélative ainsi que des modifications des statuts de la Société Bénéficiaire et des changements dans la composition du Conseil d'administration ...
	8.2 À la Date de Réalisation, chacun des Apporteurs, individuellement et non solidairement, et la Société Bénéficiaire procéderont conformément aux stipulations du Protocole d'Accord à la remise des documents nécessaires afin de procéder au transfert ...
	8.3 Conformément aux dispositions de l’article 1304-6 du Code civil, aucun effet rétroactif ne sera attaché aux Conditions Suspensives.

	9 PUBLICATIONS
	Les Parties conviennent que le présent Traité d'Apport pourra être communiqué au Commissaire aux Apports dans le cadre de sa mission et sera mis à disposition sur le site internet de la Société Bénéficiaire dans le cadre de la convocation de l'Assembl...

	10 RÉGIME FISCAL
	10.1 Le présent Traité d’Apport prendra effet, sur le plan fiscal, à la Date de Réalisation de l’Apport.
	10.2 L’Apport est soumis au régime juridique des apports en nature purs et simples prévu par l’article L. 225-147 du Code de commerce et des textes pris pour son application.
	10.3 Sous réserve de la réalisation des Conditions Suspensives, l’Apport sera enregistré gratuitement en application des dispositions de l’article 810, I du Code général des impôts.
	10.4 L’Apport est exonéré de la TVA en application des dispositions de l’article 261 C, 1 -e. du Code général des impôts.

	11 FORMALITÉS
	La Société Bénéficiaire devra effectuer dans les délais légaux, toutes les formalités légales et règlementaires de publicité relatives à l’Apport ainsi que les formalités nécessaires pour le rendre opposable aux tiers.

	12 Frais
	12.1 Sous réserve des dispositions de l'Article 12.2 et sauf stipulations contraire des présentes, chaque Partie conservera à sa charge tous les honoraires, taxes, frais et commissions qu'elle a engagés (ou l'un de ses affiliés) dans le cadre de la pr...
	12.2 Sans préjudice des dispositions de l'Article 12.1, la Société Bénéficiaire supportera tous les droits de timbre ou autres droits d'enregistrement similaires relatifs à l'Apport.

	13 NOTIFICATIONS
	13.1 Les notifications ou autres communications requises ou autorisées au titre du Traité d’Apport devront être faites par écrit et (x) remises en mains propres, (y) adressées par lettre recommandée avec accusé de réception et affranchie par avance ou...
	13.2 Chacune des Parties pourra ultérieurement faire part de toutes modifications survenues quant à sa domiciliation.
	13.3 Sous réserve de ce qui est indiqué à l’Article 13.1, les notifications seront réputées reçues :
	(i) en cas de remise en mains propres, au moment de la décharge signée par le destinataire de la notification ;
	(ii) en cas de lettre recommandée avec demande d’avis de réception, à la date de la première présentation de la lettre recommandée avec demande d’avis de réception, le cachet de la Poste faisant foi ;
	(iii) en cas de courrier express, au moment de sa première présentation à son destinataire ; et
	(iv) en cas de notification par courrier électronique, au moment de l’accomplissement de la transmission du courrier électronique.

	14 GÉNÉRALITÉS
	14.1 Tous pouvoirs sont donnés au porteur d’un original ou d’une copie du Traité d’Apport pour remplir toutes formalités et faire toutes déclarations, significations, tous dépôts, publications et autres.
	14.2 Au cas où l'une des clauses du Traité d’Apport serait réputée nulle, invalide ou non opposable à l'une quelconque des Parties, il lui sera substitué d'un commun accord entre les Parties, dans toute la mesure du possible, une clause pleinement val...
	14.3 Aucune Partie ne peut transférer ou céder tout ou partie de ses droits ou obligations au titre du Traité d’Apport.
	14.4 Le présent Traité d’Apport ne peut être modifié autrement que par l’accord écrit des Parties.
	14.5 En cas de conflit entre les stipulations du Traité d’Apport et celles du Protocole d’Accord, les stipulations du Protocole d’Accord prévaudront.
	14.6 Chacune des Parties renonce irrévocablement au bénéfice des dispositions de l’article 1195 du Code civil.
	14.7 Chacune des Parties renonce irrévocablement au bénéfice (i) sans préjudice des dispositions de l'Article 15, des dispositions des articles 1186 et 1187 du Code civil et (ii) des dispositions des articles 1190, 1226 et 1602 du Code civil.

	15 DURÉE
	Le Traité d’Apport prend effet à la date des présentes et sera résilié de plein droit en cas de résiliation du Protocole d’Accord pour quelque cause que ce soit conformément à ses termes, étant précisé que les stipulations des Articles 9, 10, 12, 13, ...

	16 DROIT APPLICABLE – ATTRIBUTION DE JURIDICTION
	16.1 Le Traité d’Apport sera régi, interprété et exécuté conformément au droit français.
	16.2 Tout litige relatif à la validité, l’interprétation ou l’exécution du Traité d’Apport sera soumis à la compétence exclusive du tribunal de commerce de Paris. Chaque Partie impliquée dans un litige fera ses meilleurs efforts pour s’assurer que ce ...
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	1 Definitions and Interpretation
	1.1 Definitions
	1.2 Rules of interpretation
	(a) References to this Agreement shall include any amendment and Schedule to it and references to Clauses, paragraphs and Schedules are to clauses, paragraphs and schedules to this Agreement.
	(b) The meanings of the defined terms are applicable to both the singular and the plural form thereof.
	(c) General words shall not be given a restrictive meaning by reason of the fact that they are followed by particular examples intended to be embraced by the general words and, whenever used, the words “include”, “includes” and “including” shall be de...
	(d) The headings used in this Agreement have been inserted for convenience only. They are not part of this Agreement and do not affect the meaning or interpretation thereof.
	(e) When calculating the period of time within which or following which any act is to be done, or any step is to be taken, the date which is the reference day in calculating such period shall be excluded and, if the last day of such period is not a Bu...
	(f) References to any French legal term for any action, remedy, method of judicial proceedings, legal document, legal status, court, official, or any legal concept or thing shall, in respect of any jurisdiction other than France, be deemed to include ...
	(g) French legal terms appearing in italics in this Agreement shall prevail, as to their meaning, over the English terms, and over any other possible French translation of those English terms, to which such French legal terms are referring.
	(h) Unless the context requires otherwise, any reference to a statutory provision shall include such provision as it may from time to time be modified or re-enacted or consolidated.
	(i) Each Party hereby expressly and irrevocably waives the provisions of articles 1186, 1187, 1190, 1195 and 1226 of the French Code civil.


	any Entity in which the control is held, directly or indirectly by BPI or the management company which manages, directly or by management delegation, or advises BPI. In addition to the above and solely with respect to Clauses 6.3(ii), Clauses 11.8 to 11.10 and Clause 11.14, “Affiliate” shall also include any Entity (i) which holds, directly or indirectly, the control of BPI or the management company which manages directly or by management delegation, or advises BPI; or (ii) in which the control is held, directly or indirectly, by the Entity which itself directly or indirectly controls BPI or the management company that directly or indirectly manages, or advises, BPI; or (iii) which is managed or advised by the same management company as BPI; or (iv) its unitholders / shareholders in the event of its winding-up; 
	2 Directors of the Company
	2.1 Board of the Company on the Closing Date
	2.1.1 On the Closing Date, following Closing, the board of directors of the Company (the “Board”) shall be comprised of fifteen (15) Directors, as follows:
	(i) two (2) Directors, appointed upon the proposal of Bharti, one of whom shall be the Vice-Chairman (Vice-Président) of the Board;
	(ii) one (1) Director, appointed upon the proposal of UK Government;
	(iii) one (1) Independent Director, appointed upon the proposal of Hanwha;
	(iv) three (3) Independent Directors, appointed upon the proposal of OneWeb;
	(v) one (1) Director (BPI, represented by Samuel Dalens), appointed upon the proposal of BPI;
	(vi) one (1) Independent Director (FSP, represented by Agnès Audier), appointed upon the proposal of FSP;
	(vii) four (4) Independent Directors, appointed upon the proposal of the Board (three of which shall be selected from the existing Independent members of the Board immediately prior to Closing);
	(viii) Dominique D'Hinnin, the current Chairman, who is an Independent Director; and
	(ix) Eva Berneke, the current CEO.

	2.1.2 The identity of the Directors to be proposed by Bharti, the UK Government and Hanwha, as well as all information relating to them as reasonably required by Company (including if so requested by the Company, having such person attend a meeting wi...
	2.1.3 The initial term of office as from the Closing Date of each of the Directors referred to in Clause 2.1.1 is set opposite to their designation in Schedule 2.1.3 to this Agreement. The Directors referred to in Clause 2.1.1, to be appointed upon th...
	2.1.4 If, prior to Closing:
	(i) any of the candidates to the position of Director referred to in Clauses 2.1.1 and 2.1.2, proposed by a Board Major Shareholder or the Company, (i) refuses to serve as a Director or (ii) may not serve as Director due to death, or incapacity (empêc...
	(ii) any of the candidates to the position of Director referred to in Clause 2.1.1, proposed by OneWeb, (i) refuses to serve as a Director or (ii) may not serve as Director due to death, or incapacity (empêchement), or pursuant to Applicable Law, or a...

	2.1.5 The Company and the Board Major Shareholders agree that the Chairman shall be selected by the Board amongst the Independent Directors, except in the context of a succession plan where it is contemplated that the CEO (directeur général) of the Co...
	2.1.6 The Company and the Board Major Shareholders agree that, on the Closing Date, following Closing, the Vice-Chairman (Vice-Président) of the Board shall be selected by Bharti amongst the Directors who have been appointed upon the proposal of Bhart...
	2.1.7 The Company and the Board Major Shareholders agree that Eva Berneke shall remain the CEO immediately after Closing.

	2.2 Appointment of the Major Shareholder Nominees following the Closing Date
	2.2.1 Subject to Clauses 2.2 to 2.4 and 2.6, the Parties agree that each Board Major Shareholder shall be entitled to propose to the Board the appointment of:
	(i) one (1) Director, for so long as such Board Major Shareholder’s Percentage is equal to or exceeds 7.5% (the “7.5% Threshold”); and
	(ii) one (1) further Director for so long as such Board Major Shareholder’s Percentage is equal to or exceeds 15% (the “15% Threshold”);

	(each person so proposed for appointment being a “Major Shareholder Nominee”, it being understood that a Board Major Shareholder may be a Major Shareholder Nominee), in each case taking into account the Director(s) already appointed upon the proposal ...
	2.2.2 The Board Major Shareholders and the Company agree that, after the first term of office of the Vice-Chairman as set out in Clause 2.1.6, as long as (i) Bharti’s Percentage is at least equal to 15% and (ii) Bharti and its Affiliates hold more Sha...
	2.2.3 After the initial term of office of the Directors appointed on their respective proposal (as indicated in Schedule 2.1.3):
	(i) each of Hanwha and FSP shall only be entitled to propose the appointment of Major Shareholder Nominee(s) if the conditions set out in Clause 2.2.1 are met as at the date of the Board convening the general meeting of the shareholders of the Company...
	(ii) Hanwha shall only propose the appointment of Independent Director(s) pursuant to Clause 2.2.1;
	(iii) in the event FSP is entitled, pursuant to Clause 2.2.1 and Clause 2.2.3(i), to propose the appointment of (i) one Major Shareholder Nominee only, such Major Shareholder Nominee shall be Independent and (ii) two Major Shareholder Nominees, at lea...

	2.2.4 For the avoidance of doubt:
	(i) any Major Shareholder Nominee that is a legal entity may change its permanent representative (représentant permanent) at any time at its discretion.
	(ii) the permanent representative (représentant permanent) of a Major Shareholder Nominee that is both a legal entity and an Independent Director shall be an individual qualifying as Independent.

	2.2.5 Subject to Clause 2.4.2(i), each of the Board Major Shareholders shall have the right to request the removal of any of their respective Major Shareholder Nominees from the Board at any time, with or without cause and in the sole discretion of th...

	2.3 Procedure for appointment of a Major Shareholder Nominee
	2.3.1 If, following the Closing Date, pursuant to Clause 2.2.1, a Board Major Shareholder is entitled to propose the appointment of one or more Major Shareholder Nominees (including in the case of a renewal or replacement of a Major Shareholder Nomine...
	(i) (x) at its next Board meeting, resolve on the appointment of such Major Shareholder Nominee(s) as Director(s) if the conditions for co-optation are met (it being understood that if a Major Shareholder Nominee in office resigns or passes away, the ...
	(ii) at the next annual general shareholders’ meeting of the Company, propose and recommend the appointment of the proposed Major Shareholder Nominee(s) as Director(s), to the extent the relevant Threshold(s) is/are still met or exceeded, for the term...

	2.3.2 Following Closing, the following conditions shall be satisfied at the time of the proposal of any Major Shareholder Nominee(s) as a Director and at the time of the appointment or renewal of any Major Shareholder Nominee as Director (without prej...
	(i) the Board Major Shareholder shall disclose to the Company the name and information relating to the proposed Major Shareholder Nominee(s) as reasonably required by the Company (including if so requested by the Company, having such Major Shareholder...
	(ii) the appointment of the proposed Major Shareholder Nominee and the Board composition following such appointment shall comply with any (i) Applicable Law applicable to the Company and its Directors (including provisions relating to gender represent...
	(iii) the relevant Threshold requirement referred to in Clause 2.2.1 shall still be met or exceeded at the time of (i) the notification to the Company of the proposed Major Shareholder Nominee(s), (ii) the relevant Board meeting (in case of cooptation...
	(iv) where pursuant to Clause 2.1 or 2.2, the relevant Major Shareholder Nominee must be Independent, the proposed Major Shareholder Nominee qualifies as such; and
	(v) the proposed Major Shareholder Nominee (and its permanent representative if such Director is a legal entity) is not (i) targeted by, or subject to Sanctions Regulations or (ii) involved in any activity that would be prohibited by Sanctions Regulat...

	it being understood, that the recommendation by the Board to vote in favor of the appointment of such Major Shareholder Nominee shall be made subject to the Director Conditions being met.
	2.3.3 Notwithstanding any provision to the contrary, the Parties agree that the rules relating to the limitation of the number of corporate positions in other listed companies contained in the Governance Code in force as of the date hereof shall not p...

	2.4 Resignation obligation
	2.4.1 Subject to Clauses 2.4.2 and 2.4.3, in the event that a Board Major Shareholder’s Percentage:
	2.4.2 The Board Major Shareholders and the Company expressly agree that:
	2.4.3 Notwithstanding the provisions of Clause 2.4.1, if the UK Government Percentage is less than 7.5% and as long as UK Government is the legal and beneficial owner of the B Ordinary Share in OneWeb, the Parties agree that:
	(i) if UK Government continues to be the legal and beneficial owner of a number of Shares at least equal to 7.5% of the total number of Shares in issue immediately following the Closing (rounded down to the nearest whole share), such percentage of Sha...
	(ii) if the UK Government Specific Threshold is no longer met, UK Government shall cause the Major Shareholder Nominee appointed upon its proposal to resign promptly from the Board.

	2.4.4 Any Board Major Shareholder falling below any of the Thresholds set forth in Clause 2.4.1 , and with respect to the UK Government only, the UK Government Specific Threshold, as the case may be, shall promptly so notify the Company and the other ...

	2.5 Observers
	2.5.1 The Parties agree that BPI and UK Government in their capacity of public or publicly held entities which are instrumental in the Transaction benefit from the right to appoint an Observer on the Board under the following terms and conditions.
	2.5.2 If, following the Closing Date, BPI’s Percentage decreases to less than 7.5%, BPI shall be entitled to appoint one Observer on the Board (the “BPI Observer”) for a period of three (3) years from the first date on which BPI’s Percentage decreases...
	2.5.3 If, following the Closing Date, the UK Government Specific Threshold is no longer met, UK Government shall be entitled to appoint one Observer on the Board (the “UK Government Observer”) for the period of three (3) years from the first date on w...
	2.5.4 An Observer may only be appointed as such if he/she/it meets the same criteria as those required from a Director under the internal rules of the Board. The terms and conditions governing the role and the rights of the UK Government Observer and ...
	2.5.5 In the event that (i) for a consecutive period of six (6) months (x) BPI’s Percentage decreases to less than 7.5% or (y) the UK Government Specific Threshold is not met, and (ii) the Percentage of either of BPI or the UK Government, subsequently...

	2.6 Governance Code and evolution
	The Board Major Shareholders and the Company agree that the composition of the Board and its functioning, as well as more generally the governance of the Company, shall comply with the Applicable Law applicable to the Company and the provisions of the...
	In case of inconsistency:
	(i) between the provisions of this Agreement and the Applicable Law applicable to the Company, the Applicable Law applicable to the Company shall prevail;
	(ii) between the provisions of this Agreement and the provisions of the Governance Code, the Governance Code shall prevail except following a change to such Governance Code resulting in:
	(a) one or more Board Major Shareholders being deprived of its right to propose a Major Shareholder Nominee under Clause 2.2 (whereas such Major Shareholder Nominee would otherwise comply with all of the provisions of Clause 2.3.2(ii), including the G...
	(b) Bharti being deprived of its right to have one of its Directors appointed as Vice-Chairman, under Clause 2.1.6 and 2.2.2,
	(c) BPI and the UK Government being deprived of their right to appoint an Observer under Clause 2.5, or
	(d) one or more Board Major Shareholders being deprived of its right to have its Major Shareholder Nominee (or one of their Major Shareholder Nominees) who has been appointed as Director, being a member of the strategy committee of the Board under Cla...

	in each case, as contemplated under this Agreement, the relevant provisions of this Agreement shall prevail and the Board Major Shareholders and the Company shall make all reasonable efforts to amend this Agreement in such a way that the Agreement as ...


	2.7 Company’s registered office
	The Board Major Shareholders acknowledge and agree that the Articles of Association shall provide that the Company’s registered office is and must remain in France.

	3 Censeur and Permanent Representee
	3.1 Pursuant to the Letter Agreement, the executive secretary (secrétaire exécutif) of EUTELSAT IGO shall be a censeur to the Board. The Major Shareholders shall not take any action (including any proposal to amend the Articles of Association or the i...
	3.2 For the purposes of the success of the integration of OneWeb and achievement of the associated synergies, and as long as OneWeb is a member of the Company’s Group, the Parties agree that the OneWeb CEO (the "Permanent Representee") shall be an inv...

	4 Composition of the strategy committee and the nomination and governance committee of the Board
	4.1 The Board Major Shareholders and the Company agree that on the Closing Date and after Closing the strategy committee of the Board (i) shall be chaired by an Independent Director (ii) comprise one Major Shareholder Nominee of each Board Major Share...
	4.2 The Board Major Shareholders and the Company agree that on the Closing Date and after Closing the nomination and governance committee of the Board shall (i) comprise one Major Shareholder Nominee of each Board Major Shareholder who has been appoin...

	5 Voting powers
	Each of the Board Major Shareholders shall (within the limits of their powers), and shall procure that their Major Shareholder Nominees appointed as Directors (other than Independent Directors) and their Affiliates (to the extent they hold Shares) sha...

	6 Lock-up Obligations
	6.1 Subject to Clause 6.3, for a period of six (6) months after the Closing Date (or such other date as may be agreed between the Parties in writing) (the “Lock-Up Period”), each of the Major Shareholders undertakes vis-à-vis the Company that it shall...
	6.1.1. directly or indirectly Transfer Shares;
	6.1.2. grant any right or promise to, or enter into any agreement or undertaking with, a Third Party or any other shareholder of the Company, (i) to  Transfer the ownership of, or rights in, the Shares (including securities lending, hedging, equity sw...
	6.1.3. enter into any contract, option or any other agreement, commitment or other undertaking to do any of the actions described above (including selling any option or contract to purchase the Shares or purchasing any option or contract to sell the S...
	6.2 For the avoidance of doubt, the Lock-Up commitment set out in Clause 6.1 shall not prevent any Major Shareholders (or any of its Affiliates) from acquiring Shares.
	6.3 The provisions of Clause 6.1 shall not apply to:
	(i) Transfers by a Board Major Shareholder of such number of Shares to its Major Shareholder Nominee(s) appointed as Director(s), as required pursuant to the Articles of Association or the internal rules of the Board (subject to such Director agreeing...
	(ii) Transfers by a Major Shareholder of all or part of its Shares to any of its Affiliates (the “Permitted Transferee”) provided that:
	(a) the Permitted Transferee shall, prior to such Transfer, agree to comply in writing with all provisions of this Agreement to the same extent as if it were named herein instead of such Major Shareholder. Upon any such Transfer, any reference to such...
	(b) such Major Shareholder shall be jointly and severally liable with the Permitted Transferee in respect of each of the provisions of this Agreement;
	(c) such Major Shareholder shall procure that the Permitted Transferee transfer back to such Major Shareholder the transferred Shares should the Permitted Transferee cease to be an Affiliate of such Major Shareholder;

	(iii) any Transfer to a Third Party offeror of all or part of the Shares in connection to a tender offer (offre publique d’acquisition, offre publique d’échange, or any combination thereof) for all of the Shares of the Company, recommended by the Boar...
	(iv) any Transfer pursuant to a tender offer by the Company to purchase its own Shares which is made on identical terms and is open for acceptance by all holders of Shares and otherwise complies with Applicable Law; and
	(v) any pledge of Shares, provided that the beneficiary of such pledge agrees to be bound by the terms of the lock-up obligations hereunder for the residual period of the Lock-Up Period in the event of enforcement of such pledge; and
	(vi) Transfers by any Major Shareholder with the prior written consent of the CEO (directeur général) of the Company (the “CEO Consent”); it is specified that in such case the Company shall promptly inform in writing all the other Major Shareholders o...


	7 Orderly sale undertakings of the Major Shareholders
	7.1 Following the expiry of the Lock-Up Period, any Transfer of a number of Shares equal to or exceeding 2.5% of the Company's share capital (at that time) contemplated by a Major Shareholder (or any of its Affiliates) by way of an accelerated bookbui...
	(a) the contemplated range of number of Shares that the concerned Major Shareholder envisages Transferring;
	(b) the contemplated price range and, if applicable, the contemplated discount;
	(c) the contemplated settlement date of the relevant Shares (which shall not be later than 3 Business Days after the Transfer Notification Date).

	7.2 As from the Transfer Notification date, the Major Shareholder shall, to the extent legally and practically feasible, consult with the Company, with a view to not disrupting the trading of the Shares on the market, on the contemplated allocation of...
	7.3 Notwithstanding anything to the contrary, the concerned Major Shareholder shall have full discretion over the Transfer of its Shares (including the number of Shares to be transferred, the manner of Transfer, and price), subject to Clauses 7.4 below.
	7.4 The Company may also decide, at its discretion, that this Clause 7 will no longer apply for a given period of time by notification to the Parties.

	8 No Concert Action
	8.1 Each Major Shareholder hereby represents and warrants to the other Parties that as at the date hereof and at the Closing Date neither it nor its Affiliates act, nor intend to act, as concert parties vis-à-vis the Company within the meaning of arti...
	8.2 Subject to the provisions of Clause 5, nothing in this Agreement shall be construed as preventing any Major Shareholder or any Director from exercising its/his/her voting rights, at its/his/her full discretion, in its/his/her capacity of sharehold...

	9 Representations and Warranties
	9.1 Each Party (other than UK Government) warrants to the other Parties, as at the date hereof, the following:
	(i) Organization: The Party is an entity duly organized and validly existing under the laws of the jurisdiction of its organization.
	(ii) Authority: The Party has full power and authority to enter into, execute and deliver this Agreement. The execution and delivery of this Agreement and the performance of the rights and obligations hereunder have been duly and validly authorized by...
	(iii) No consents: The Party is not or will not be required to give any notice to, obtain any consent or waiver or make any filing with or obtain any permit, consent, waiver or other authorization from any governmental authority or any other person in...
	(iv) No breach or violation: the execution, delivery and performance of this Agreement by the Party will not (i) violate (x) the organizational/constitutional documents of such Party, or (y) any law, treaty, rule or regulation applicable to or binding...
	(v) Insolvency: The Party is not insolvent or unable to pay its debts as they fall due. There are no proceedings in relation to any compromise or arrangement with creditors or any winding up, bankruptcy or other insolvency proceedings concerning such ...

	9.2 The UK Government warrants to the other Parties as at the date hereof, the following:
	(i) Authority: It has full power and authority to enter into, execute and deliver this Agreement. As the case may be, the execution and delivery of this Agreement and the performance of the rights and obligations hereunder have been duly and validly a...
	(ii) No consents: It is not or will not be required to give any notice to, obtain any consent or waiver or make any filing with or obtain any permit, consent, waiver or other authorization from any governmental authority or any other person in connect...
	(iii) No breach or violation: the execution, delivery and performance of this Agreement by it will not (i) violate any law, treaty, rule or regulation applicable to or binding upon it or any of its properties or assets or (ii) result in a breach of an...


	10 Effective date, duration and termination
	10.1 This Agreement shall come into force on the Closing Date subject to Closing having occurred.
	10.2 The duration of this Agreement shall be twelve (12) years from the Closing Date, automatically renewed for successive 4-year terms unless terminated by any Party with at least a six (6) months’ prior written notice to the other Parties prior to t...
	10.3 The Agreement shall automatically terminate on the date on which any Person, acting alone or in concert holds (directly or indirectly) more than 50% of the share capital or voting rights of the Company.
	10.4 This Agreement shall terminate as regards:
	10.4.1 any Major Shareholder (other than (i) UK Government; and (ii) FSP and Hanwha until the fourth anniversary of the Closing Date; (iii) BPI), which owns (directly or indirectly through its Affiliates) less than 7.5% of the share capital of the Com...
	10.4.2 BPI:
	(a) in the event the voting undertaking entered into between BPI, UK Government, Bharti, SoftBank and Hanwha on July, 25 2022 (as amended) is terminated, in accordance with its terms;
	(b) upon the loss of all its rights under Clauses 2.2.1 and 2.5; or
	(c) in the event BPI ceases to hold any Shares;

	10.4.3 FSP if its Percentage does not meet or exceed 7.5% on the fourth anniversary of the Closing Date;
	10.4.4 Hanwha, if its Percentage does not meet or exceed 7.5% on the fourth anniversary of the Closing Date; and
	10.4.5 UK Government upon its loss of all its rights under Clauses 2.2.1 and 2.5;

	10.5 Termination of this Agreement in respect of a Party shall be without prejudice to any antecedent breach.
	10.6 The Surviving Provisions shall survive any termination of this Agreement.
	10.7 In the event this Agreement is terminated as regards any Party, the Agreement shall continue to have full effect in relation to the other Parties.
	10.8 Subject to Clause 2.4.2(i), in the event that this Agreement is terminated for any reason, as regards any Board Major Shareholder, such Board Major Shareholder shall cause the Major Shareholder Nominees appointed as Director upon its proposal to ...

	11 Other miscellaneous provisions
	11.1 Notices
	(i) in the case of notices served by hand delivery with acknowledgment of receipt, sent and received on the date of receipt;
	(ii) in the case of registered letters with acknowledgment of receipt, sent at the date of postmark stamped on the sending receipt and received on the day of first presentation (or the next Business Day if such day of first presentation is not a Busin...
	(iii) in the case of notices sent by international courier, sent at the date of collection shown by the monitoring document produced by the international courier service and received on the day of first presentation (or the next Business Day if such d...
	(iv) in the case of e-mails, sent the day of sending and received the day of sending (or the next Business Day if the day of sending is not a Business Day);
	(i) For Bharti:
	(ii) For UK Government:
	(iii) For SoftBank:
	(iv) For Hanwha:
	(v) For BPI:
	(vi) For FSP:
	(vii) For the Company:

	11.2 Invalidity – Entire Agreement
	11.2.1 If any provision of this Agreement is or becomes invalid, illegal, inapplicable or unenforceable, under any enactment or rule of law, the validity, legality, applicability and enforceability of this Agreement shall not be affected or impaired i...
	11.2.2 The provisions of the Agreement are independent from those of the other agreements entered into by the Parties and from those of the Articles of Association, and none of these may be interpreted as derogating from the provisions of the Agreement.
	11.2.3 This Agreement (including the Schedules hereto and the documents referred to herein) constitutes the entire agreement among the Parties and supersedes all prior understandings, agreements or representations by or among the Parties, written or o...

	11.3 Waivers
	11.3.1 No delay or omission by any Party to this Agreement in exercising any right, power or remedy provided by law or under this Agreement or any other documents referred to in it shall affect that right, power or remedy, or operate as a waiver thereof.
	11.3.2 The single or partial exercise of any right, power or remedy provided by law or under this Agreement shall not preclude any other or further exercise of it or the exercise of any other right, power or remedy.
	11.3.3 Except as otherwise expressly provided in this Agreement, the rights, powers and remedies provided in this Agreement are cumulative and not exclusive of any rights, powers and remedies provided by law.

	11.4 Amendments/Variation
	11.5 Independent advice
	11.6 Fight against money laundering and financing of terrorism
	(i) it acts for its own benefit;
	(ii) it has not facilitated by any means the false justification of the origin of goods or income of the perpetrator of a crime or an offence which has brought it a direct or indirect profit, or provided an assistance for any investment, concealment o...
	(i) to ensure that the origin of funds paid off to the Company for any acquisition or subscription of securities of the Company or any shareholder’s current account (avance en compte courant) shall be legal and shall not come from an activity contrary...
	(ii) to make available to other Parties, as the case may be, any information that would be legally required in the future in accordance with Fight Against Money Laundering and Financing of Terrorism Regulations.

	11.7 Fight against corruption
	11.8 Compliance with Sanctions Regulations
	(i) it complies with all Sanctions Regulations; and
	(ii) it is not nor, as the case may be, any of its Affiliates and, to its knowledge, any of its respective agents, representatives, officers and employees, (i) targeted by, or subject to, Sanctions Regulations, or (ii) involved in activities that woul...

	11.9 GDPR
	11.10 Confidentiality
	11.10.1 Subject to Clauses 11.10.2 and 11.10.3, each Party shall treat as strictly confidential and shall not disclose (by public announcement or otherwise) all or any information strictly relating to the entry into or performance of this Agreement (t...
	11.10.2 Clause 11.10.1 does not apply to a disclosure or use of Confidential Information in the following circumstances:
	(i) it is in or comes into the public domain (other than as a result of the breach by the disclosing Party of any confidentiality obligation);
	(ii) to the extent that it is required to be disclosed by the Applicable Law applicable to such Party, MAR, the Prospectus Rules, the UK Prospectus Rules, court order, governmental or regulatory authority or the rules of any stock exchange to which a ...
	(iii) the disclosure is made to a Party’s directors, officers, members of committees or employees, to a Party's Affiliate or its or their directors, officers, members of committees (including members of internal committees) or employees to the extent ...
	(iv) the disclosure or use is required for the purpose of legal proceedings arising out of the Transaction or the disclosure is required to be made to a tax authority in connection with the tax affairs of a member of the disclosing person's shareholde...
	(v) the disclosure is made to a professional adviser of the disclosing person (where reasonably necessary in connection with their engagement and subject to customary confidentiality obligations);
	or
	(vi) the disclosure is made to lending banks and financial institutions of, or actual or prospective providers of finance to, OneWeb, Eutelsat or any of their Affiliates only on a need-to-know basis,
	provided that in each case only that portion of the Confidential Information that is required to be disclosed shall be disclosed.

	11.10.3 The Parties acknowledge and agree that the main terms of this Agreement may be disclosed in one or several public documents prepared by the Company, including the universal registration document of the Company, provided, however, that the Majo...
	11.10.4 Notwithstanding any provision to the contrary in this Agreement:
	(i) UK Government may disclose (and any other Eutelsat Shareholder, if required or requested by UK Government, the Parliament of the United Kingdom, any parliamentary committee of the United Kingdom or the National Audit Office, may disclose) any Conf...
	(ii) if UK Government receives a request, and is required to or intends to disclose, under either the Freedom of Information Act 2000 (including under or in accordance with any subordinate legislation made under that Act or any guidance or codes of pr...
	(a) as soon as reasonably practicable inform the other parties of any such information request clearly identifying the Confidential Information in question;
	(b) to the extent reasonably practicable, allow the other parties reasonable opportunity and time to make representations to UK Government about whether any Confidential Information should be disclosed in response to a request for information, or shou...
	(c) each Party acknowledges that UK Government may, acting in accordance with the Ministry of Justice's Code of Practice on the Discharge of the Function of Public Authorities under Part 1 of the Freedom of Information Act 2000 (the “UK Code”), be obl...
	(i) in certain circumstances without consulting the other Parties; or
	(ii) following consultation with the other Parties and having taken their views into account;



	provided always that, where this Clause 11.10.4(ii) applies, UK Government shall, in accordance with any recommendations of the UK Code, take reasonable steps, where appropriate, to give each other Party advance notice or, failing that, to draw the di...
	11.10.5 In no circumstances shall any Party respond to a request for information under Clause 11.10.4(ii) unless expressly authorized to do so by UK Government.

	11.11 Cooperation
	11.12 Liability
	11.13 Assignment
	11.14 Costs
	11.15 No Third Party Right
	11.16 Governing law and jurisdiction
	11.16.1 This Agreement shall be governed and construed in accordance with the laws of France.
	11.16.2 Except in case of emergency, if a dispute arises between or among the Parties out of or in connection with this Agreement (a “Dispute”), the relevant Parties shall meet (through a face-to-face or virtual meeting) within ten (10) Business Days ...
	(i) attempt in good faith to resolve the Dispute; and
	(ii) if they are unable to resolve the Dispute, discuss and consult as to whether an arbitration under the Rules of Arbitration of the International Chamber of Commerce, by one or more arbitrators appointed in accordance with the said Rules of Arbitra...

	11.16.3 In case of emergency, or if, within the ten (10) Business Days period referred to in Clause 11.16.2, the relevant Parties are unable to resolve the Dispute or to agree to submit the Dispute to arbitration pursuant to Clause 11.16.2, the Disput...
	11.16.4 For the avoidance of doubt, any Dispute arising out of or in connection with Clause 11.16.2 shall be settled only in accordance with Clause 11.16.3.

	This Agreement has been executed by the Parties on the date shown above.
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	1 Definitions and Interpretation
	1.1 Definitions
	1.2 Rules of interpretation
	(a) References to this Agreement shall include any amendment and Schedule to it and references to Clauses, paragraphs and Schedules are to clauses, paragraphs and schedules to this Agreement.
	(b) The meanings of the defined terms are applicable to both the singular and the plural form thereof.
	(c) General words shall not be given a restrictive meaning by reason of the fact that they are followed by particular examples intended to be embraced by the general words and, whenever used, the words “include”, “includes” and “including” shall be de...
	(d) The headings used in this Agreement have been inserted for convenience only. They are not part of this Agreement and do not affect the meaning or interpretation thereof.
	(e) When calculating the period of time within which or following which any act is to be done, or any step is to be taken, the date which is the reference day in calculating such period shall be excluded and, if the last day of such period is not a Bu...
	(f) References to any French legal term for any action, remedy, method of judicial proceedings, legal document, legal status, court, official, or any legal concept or thing shall, in respect of any jurisdiction other than France, be deemed to include ...
	(g) French legal terms appearing in italics in this Agreement shall prevail, as to their meaning, over the English terms, and over any other possible French translation of those English terms, to which such French legal terms are referring.
	(h) Unless the context requires otherwise, any reference to a statutory provision shall include such provision as it may from time to time be modified or re-enacted or consolidated.
	(i) Each Party hereby expressly and irrevocably waives the provisions of articles 1186, 1187, 1190, 1195 and 1226 of the French Code civil.


	any Entity in which the control is held, directly or indirectly by BPI or the management company which manages, directly or by management delegation, or advises BPI. In addition to the above and solely with respect to Clauses 6.3(ii), Clauses 11.8 to 11.10 and Clause 11.14, “Affiliate” shall also include any Entity (i) which holds, directly or indirectly, the control of BPI or the management company which manages directly or by management delegation, or advises BPI; or (ii) in which the control is held, directly or indirectly, by the Entity which itself directly or indirectly controls BPI or the management company that directly or indirectly manages, or advises, BPI; or (iii) which is managed or advised by the same management company as BPI; or (iv) its unitholders / shareholders in the event of its winding-up; 
	2 Directors of the Company
	2.1 Board of the Company on the Closing Date
	2.1.1 On the Closing Date, following Closing, the board of directors of the Company (the “Board”) shall be comprised of fifteen (15) Directors, as follows:
	(i) two (2) Directors, appointed upon the proposal of Bharti, one of whom shall be the Vice-Chairman (Vice-Président) of the Board;
	(ii) one (1) Director, appointed upon the proposal of UK Government;
	(iii) one (1) Independent Director, appointed upon the proposal of Hanwha;
	(iv) three (3) Independent Directors, appointed upon the proposal of OneWeb;
	(v) one (1) Director (BPI, represented by Samuel Dalens), appointed upon the proposal of BPI;
	(vi) one (1) Independent Director (FSP, represented by Agnès Audier), appointed upon the proposal of FSP;
	(vii) four (4) Independent Directors, appointed upon the proposal of the Board (three of which shall be selected from the existing Independent members of the Board immediately prior to Closing);
	(viii) Dominique D'Hinnin, the current Chairman, who is an Independent Director; and
	(ix) Eva Berneke, the current CEO.

	2.1.2 The identity of the Directors to be proposed by Bharti, the UK Government and Hanwha, as well as all information relating to them as reasonably required by Company (including if so requested by the Company, having such person attend a meeting wi...
	2.1.3 The initial term of office as from the Closing Date of each of the Directors referred to in Clause 2.1.1 is set opposite to their designation in Schedule 2.1.3 to this Agreement. The Directors referred to in Clause 2.1.1, to be appointed upon th...
	2.1.4 If, prior to Closing:
	(i) any of the candidates to the position of Director referred to in Clauses 2.1.1 and 2.1.2, proposed by a Board Major Shareholder or the Company, (i) refuses to serve as a Director or (ii) may not serve as Director due to death, or incapacity (empêc...
	(ii) any of the candidates to the position of Director referred to in Clause 2.1.1, proposed by OneWeb, (i) refuses to serve as a Director or (ii) may not serve as Director due to death, or incapacity (empêchement), or pursuant to Applicable Law, or a...

	2.1.5 The Company and the Board Major Shareholders agree that the Chairman shall be selected by the Board amongst the Independent Directors, except in the context of a succession plan where it is contemplated that the CEO (directeur général) of the Co...
	2.1.6 The Company and the Board Major Shareholders agree that, on the Closing Date, following Closing, the Vice-Chairman (Vice-Président) of the Board shall be selected by Bharti amongst the Directors who have been appointed upon the proposal of Bhart...
	2.1.7 The Company and the Board Major Shareholders agree that Eva Berneke shall remain the CEO immediately after Closing.

	2.2 Appointment of the Major Shareholder Nominees following the Closing Date
	2.2.1 Subject to Clauses 2.2 to 2.4 and 2.6, the Parties agree that each Board Major Shareholder shall be entitled to propose to the Board the appointment of:
	(i) one (1) Director, for so long as such Board Major Shareholder’s Percentage is equal to or exceeds 7.5% (the “7.5% Threshold”); and
	(ii) one (1) further Director for so long as such Board Major Shareholder’s Percentage is equal to or exceeds 15% (the “15% Threshold”);

	(each person so proposed for appointment being a “Major Shareholder Nominee”, it being understood that a Board Major Shareholder may be a Major Shareholder Nominee), in each case taking into account the Director(s) already appointed upon the proposal ...
	2.2.2 The Board Major Shareholders and the Company agree that, after the first term of office of the Vice-Chairman as set out in Clause 2.1.6, as long as (i) Bharti’s Percentage is at least equal to 15% and (ii) Bharti and its Affiliates hold more Sha...
	2.2.3 After the initial term of office of the Directors appointed on their respective proposal (as indicated in Schedule 2.1.3):
	(i) each of Hanwha and FSP shall only be entitled to propose the appointment of Major Shareholder Nominee(s) if the conditions set out in Clause 2.2.1 are met as at the date of the Board convening the general meeting of the shareholders of the Company...
	(ii) Hanwha shall only propose the appointment of Independent Director(s) pursuant to Clause 2.2.1;
	(iii) in the event FSP is entitled, pursuant to Clause 2.2.1 and Clause 2.2.3(i), to propose the appointment of (i) one Major Shareholder Nominee only, such Major Shareholder Nominee shall be Independent and (ii) two Major Shareholder Nominees, at lea...

	2.2.4 For the avoidance of doubt:
	(i) any Major Shareholder Nominee that is a legal entity may change its permanent representative (représentant permanent) at any time at its discretion.
	(ii) the permanent representative (représentant permanent) of a Major Shareholder Nominee that is both a legal entity and an Independent Director shall be an individual qualifying as Independent.

	2.2.5 Subject to Clause 2.4.2(i), each of the Board Major Shareholders shall have the right to request the removal of any of their respective Major Shareholder Nominees from the Board at any time, with or without cause and in the sole discretion of th...

	2.3 Procedure for appointment of a Major Shareholder Nominee
	2.3.1 If, following the Closing Date, pursuant to Clause 2.2.1, a Board Major Shareholder is entitled to propose the appointment of one or more Major Shareholder Nominees (including in the case of a renewal or replacement of a Major Shareholder Nomine...
	(i) (x) at its next Board meeting, resolve on the appointment of such Major Shareholder Nominee(s) as Director(s) if the conditions for co-optation are met (it being understood that if a Major Shareholder Nominee in office resigns or passes away, the ...
	(ii) at the next annual general shareholders’ meeting of the Company, propose and recommend the appointment of the proposed Major Shareholder Nominee(s) as Director(s), to the extent the relevant Threshold(s) is/are still met or exceeded, for the term...

	2.3.2 Following Closing, the following conditions shall be satisfied at the time of the proposal of any Major Shareholder Nominee(s) as a Director and at the time of the appointment or renewal of any Major Shareholder Nominee as Director (without prej...
	(i) the Board Major Shareholder shall disclose to the Company the name and information relating to the proposed Major Shareholder Nominee(s) as reasonably required by the Company (including if so requested by the Company, having such Major Shareholder...
	(ii) the appointment of the proposed Major Shareholder Nominee and the Board composition following such appointment shall comply with any (i) Applicable Law applicable to the Company and its Directors (including provisions relating to gender represent...
	(iii) the relevant Threshold requirement referred to in Clause 2.2.1 shall still be met or exceeded at the time of (i) the notification to the Company of the proposed Major Shareholder Nominee(s), (ii) the relevant Board meeting (in case of cooptation...
	(iv) where pursuant to Clause 2.1 or 2.2, the relevant Major Shareholder Nominee must be Independent, the proposed Major Shareholder Nominee qualifies as such; and
	(v) the proposed Major Shareholder Nominee (and its permanent representative if such Director is a legal entity) is not (i) targeted by, or subject to Sanctions Regulations or (ii) involved in any activity that would be prohibited by Sanctions Regulat...

	it being understood, that the recommendation by the Board to vote in favor of the appointment of such Major Shareholder Nominee shall be made subject to the Director Conditions being met.
	2.3.3 Notwithstanding any provision to the contrary, the Parties agree that the rules relating to the limitation of the number of corporate positions in other listed companies contained in the Governance Code in force as of the date hereof shall not p...

	2.4 Resignation obligation
	2.4.1 Subject to Clauses 2.4.2 and 2.4.3, in the event that a Board Major Shareholder’s Percentage:
	2.4.2 The Board Major Shareholders and the Company expressly agree that:
	2.4.3 Notwithstanding the provisions of Clause 2.4.1, if the UK Government Percentage is less than 7.5% and as long as UK Government is the legal and beneficial owner of the B Ordinary Share in OneWeb, the Parties agree that:
	(i) if UK Government continues to be the legal and beneficial owner of a number of Shares at least equal to 7.5% of the total number of Shares in issue immediately following the Closing (rounded down to the nearest whole share), such percentage of Sha...
	(ii) if the UK Government Specific Threshold is no longer met, UK Government shall cause the Major Shareholder Nominee appointed upon its proposal to resign promptly from the Board.

	2.4.4 Any Board Major Shareholder falling below any of the Thresholds set forth in Clause 2.4.1 , and with respect to the UK Government only, the UK Government Specific Threshold, as the case may be, shall promptly so notify the Company and the other ...

	2.5 Observers
	2.5.1 The Parties agree that BPI and UK Government in their capacity of public or publicly held entities which are instrumental in the Transaction benefit from the right to appoint an Observer on the Board under the following terms and conditions.
	2.5.2 If, following the Closing Date, BPI’s Percentage decreases to less than 7.5%, BPI shall be entitled to appoint one Observer on the Board (the “BPI Observer”) for a period of three (3) years from the first date on which BPI’s Percentage decreases...
	2.5.3 If, following the Closing Date, the UK Government Specific Threshold is no longer met, UK Government shall be entitled to appoint one Observer on the Board (the “UK Government Observer”) for the period of three (3) years from the first date on w...
	2.5.4 An Observer may only be appointed as such if he/she/it meets the same criteria as those required from a Director under the internal rules of the Board. The terms and conditions governing the role and the rights of the UK Government Observer and ...
	2.5.5 In the event that (i) for a consecutive period of six (6) months (x) BPI’s Percentage decreases to less than 7.5% or (y) the UK Government Specific Threshold is not met, and (ii) the Percentage of either of BPI or the UK Government, subsequently...

	2.6 Governance Code and evolution
	The Board Major Shareholders and the Company agree that the composition of the Board and its functioning, as well as more generally the governance of the Company, shall comply with the Applicable Law applicable to the Company and the provisions of the...
	In case of inconsistency:
	(i) between the provisions of this Agreement and the Applicable Law applicable to the Company, the Applicable Law applicable to the Company shall prevail;
	(ii) between the provisions of this Agreement and the provisions of the Governance Code, the Governance Code shall prevail except following a change to such Governance Code resulting in:
	(a) one or more Board Major Shareholders being deprived of its right to propose a Major Shareholder Nominee under Clause 2.2 (whereas such Major Shareholder Nominee would otherwise comply with all of the provisions of Clause 2.3.2(ii), including the G...
	(b) Bharti being deprived of its right to have one of its Directors appointed as Vice-Chairman, under Clause 2.1.6 and 2.2.2,
	(c) BPI and the UK Government being deprived of their right to appoint an Observer under Clause 2.5, or
	(d) one or more Board Major Shareholders being deprived of its right to have its Major Shareholder Nominee (or one of their Major Shareholder Nominees) who has been appointed as Director, being a member of the strategy committee of the Board under Cla...

	in each case, as contemplated under this Agreement, the relevant provisions of this Agreement shall prevail and the Board Major Shareholders and the Company shall make all reasonable efforts to amend this Agreement in such a way that the Agreement as ...


	2.7 Company’s registered office
	The Board Major Shareholders acknowledge and agree that the Articles of Association shall provide that the Company’s registered office is and must remain in France.

	3 Censeur and Permanent Representee
	3.1 Pursuant to the Letter Agreement, the executive secretary (secrétaire exécutif) of EUTELSAT IGO shall be a censeur to the Board. The Major Shareholders shall not take any action (including any proposal to amend the Articles of Association or the i...
	3.2 For the purposes of the success of the integration of OneWeb and achievement of the associated synergies, and as long as OneWeb is a member of the Company’s Group, the Parties agree that the OneWeb CEO (the "Permanent Representee") shall be an inv...

	4 Composition of the strategy committee and the nomination and governance committee of the Board
	4.1 The Board Major Shareholders and the Company agree that on the Closing Date and after Closing the strategy committee of the Board (i) shall be chaired by an Independent Director (ii) comprise one Major Shareholder Nominee of each Board Major Share...
	4.2 The Board Major Shareholders and the Company agree that on the Closing Date and after Closing the nomination and governance committee of the Board shall (i) comprise one Major Shareholder Nominee of each Board Major Shareholder who has been appoin...

	5 Voting powers
	Each of the Board Major Shareholders shall (within the limits of their powers), and shall procure that their Major Shareholder Nominees appointed as Directors (other than Independent Directors) and their Affiliates (to the extent they hold Shares) sha...

	6 Lock-up Obligations
	6.1 Subject to Clause 6.3, for a period of six (6) months after the Closing Date (or such other date as may be agreed between the Parties in writing) (the “Lock-Up Period”), each of the Major Shareholders undertakes vis-à-vis the Company that it shall...
	6.1.1. directly or indirectly Transfer Shares;
	6.1.2. grant any right or promise to, or enter into any agreement or undertaking with, a Third Party or any other shareholder of the Company, (i) to  Transfer the ownership of, or rights in, the Shares (including securities lending, hedging, equity sw...
	6.1.3. enter into any contract, option or any other agreement, commitment or other undertaking to do any of the actions described above (including selling any option or contract to purchase the Shares or purchasing any option or contract to sell the S...
	6.2 For the avoidance of doubt, the Lock-Up commitment set out in Clause 6.1 shall not prevent any Major Shareholders (or any of its Affiliates) from acquiring Shares.
	6.3 The provisions of Clause 6.1 shall not apply to:
	(i) Transfers by a Board Major Shareholder of such number of Shares to its Major Shareholder Nominee(s) appointed as Director(s), as required pursuant to the Articles of Association or the internal rules of the Board (subject to such Director agreeing...
	(ii) Transfers by a Major Shareholder of all or part of its Shares to any of its Affiliates (the “Permitted Transferee”) provided that:
	(a) the Permitted Transferee shall, prior to such Transfer, agree to comply in writing with all provisions of this Agreement to the same extent as if it were named herein instead of such Major Shareholder. Upon any such Transfer, any reference to such...
	(b) such Major Shareholder shall be jointly and severally liable with the Permitted Transferee in respect of each of the provisions of this Agreement;
	(c) such Major Shareholder shall procure that the Permitted Transferee transfer back to such Major Shareholder the transferred Shares should the Permitted Transferee cease to be an Affiliate of such Major Shareholder;

	(iii) any Transfer to a Third Party offeror of all or part of the Shares in connection to a tender offer (offre publique d’acquisition, offre publique d’échange, or any combination thereof) for all of the Shares of the Company, recommended by the Boar...
	(iv) any Transfer pursuant to a tender offer by the Company to purchase its own Shares which is made on identical terms and is open for acceptance by all holders of Shares and otherwise complies with Applicable Law; and
	(v) any pledge of Shares, provided that the beneficiary of such pledge agrees to be bound by the terms of the lock-up obligations hereunder for the residual period of the Lock-Up Period in the event of enforcement of such pledge; and
	(vi) Transfers by any Major Shareholder with the prior written consent of the CEO (directeur général) of the Company (the “CEO Consent”); it is specified that in such case the Company shall promptly inform in writing all the other Major Shareholders o...


	7 Orderly sale undertakings of the Major Shareholders
	7.1 Following the expiry of the Lock-Up Period, any Transfer of a number of Shares equal to or exceeding 2.5% of the Company's share capital (at that time) contemplated by a Major Shareholder (or any of its Affiliates) by way of an accelerated bookbui...
	(a) the contemplated range of number of Shares that the concerned Major Shareholder envisages Transferring;
	(b) the contemplated price range and, if applicable, the contemplated discount;
	(c) the contemplated settlement date of the relevant Shares (which shall not be later than 3 Business Days after the Transfer Notification Date).

	7.2 As from the Transfer Notification date, the Major Shareholder shall, to the extent legally and practically feasible, consult with the Company, with a view to not disrupting the trading of the Shares on the market, on the contemplated allocation of...
	7.3 Notwithstanding anything to the contrary, the concerned Major Shareholder shall have full discretion over the Transfer of its Shares (including the number of Shares to be transferred, the manner of Transfer, and price), subject to Clauses 7.4 below.
	7.4 The Company may also decide, at its discretion, that this Clause 7 will no longer apply for a given period of time by notification to the Parties.

	8 No Concert Action
	8.1 Each Major Shareholder hereby represents and warrants to the other Parties that as at the date hereof and at the Closing Date neither it nor its Affiliates act, nor intend to act, as concert parties vis-à-vis the Company within the meaning of arti...
	8.2 Subject to the provisions of Clause 5, nothing in this Agreement shall be construed as preventing any Major Shareholder or any Director from exercising its/his/her voting rights, at its/his/her full discretion, in its/his/her capacity of sharehold...

	9 Representations and Warranties
	9.1 Each Party (other than UK Government) warrants to the other Parties, as at the date hereof, the following:
	(i) Organization: The Party is an entity duly organized and validly existing under the laws of the jurisdiction of its organization.
	(ii) Authority: The Party has full power and authority to enter into, execute and deliver this Agreement. The execution and delivery of this Agreement and the performance of the rights and obligations hereunder have been duly and validly authorized by...
	(iii) No consents: The Party is not or will not be required to give any notice to, obtain any consent or waiver or make any filing with or obtain any permit, consent, waiver or other authorization from any governmental authority or any other person in...
	(iv) No breach or violation: the execution, delivery and performance of this Agreement by the Party will not (i) violate (x) the organizational/constitutional documents of such Party, or (y) any law, treaty, rule or regulation applicable to or binding...
	(v) Insolvency: The Party is not insolvent or unable to pay its debts as they fall due. There are no proceedings in relation to any compromise or arrangement with creditors or any winding up, bankruptcy or other insolvency proceedings concerning such ...

	9.2 The UK Government warrants to the other Parties as at the date hereof, the following:
	(i) Authority: It has full power and authority to enter into, execute and deliver this Agreement. As the case may be, the execution and delivery of this Agreement and the performance of the rights and obligations hereunder have been duly and validly a...
	(ii) No consents: It is not or will not be required to give any notice to, obtain any consent or waiver or make any filing with or obtain any permit, consent, waiver or other authorization from any governmental authority or any other person in connect...
	(iii) No breach or violation: the execution, delivery and performance of this Agreement by it will not (i) violate any law, treaty, rule or regulation applicable to or binding upon it or any of its properties or assets or (ii) result in a breach of an...


	10 Effective date, duration and termination
	10.1 This Agreement shall come into force on the Closing Date subject to Closing having occurred.
	10.2 The duration of this Agreement shall be twelve (12) years from the Closing Date, automatically renewed for successive 4-year terms unless terminated by any Party with at least a six (6) months’ prior written notice to the other Parties prior to t...
	10.3 The Agreement shall automatically terminate on the date on which any Person, acting alone or in concert holds (directly or indirectly) more than 50% of the share capital or voting rights of the Company.
	10.4 This Agreement shall terminate as regards:
	10.4.1 any Major Shareholder (other than (i) UK Government; and (ii) FSP and Hanwha until the fourth anniversary of the Closing Date; (iii) BPI), which owns (directly or indirectly through its Affiliates) less than 7.5% of the share capital of the Com...
	10.4.2 BPI:
	(a) in the event the voting undertaking entered into between BPI, UK Government, Bharti, SoftBank and Hanwha on July, 25 2022 (as amended) is terminated, in accordance with its terms;
	(b) upon the loss of all its rights under Clauses 2.2.1 and 2.5; or
	(c) in the event BPI ceases to hold any Shares;

	10.4.3 FSP if its Percentage does not meet or exceed 7.5% on the fourth anniversary of the Closing Date;
	10.4.4 Hanwha, if its Percentage does not meet or exceed 7.5% on the fourth anniversary of the Closing Date; and
	10.4.5 UK Government upon its loss of all its rights under Clauses 2.2.1 and 2.5;

	10.5 Termination of this Agreement in respect of a Party shall be without prejudice to any antecedent breach.
	10.6 The Surviving Provisions shall survive any termination of this Agreement.
	10.7 In the event this Agreement is terminated as regards any Party, the Agreement shall continue to have full effect in relation to the other Parties.
	10.8 Subject to Clause 2.4.2(i), in the event that this Agreement is terminated for any reason, as regards any Board Major Shareholder, such Board Major Shareholder shall cause the Major Shareholder Nominees appointed as Director upon its proposal to ...

	11 Other miscellaneous provisions
	11.1 Notices
	(i) in the case of notices served by hand delivery with acknowledgment of receipt, sent and received on the date of receipt;
	(ii) in the case of registered letters with acknowledgment of receipt, sent at the date of postmark stamped on the sending receipt and received on the day of first presentation (or the next Business Day if such day of first presentation is not a Busin...
	(iii) in the case of notices sent by international courier, sent at the date of collection shown by the monitoring document produced by the international courier service and received on the day of first presentation (or the next Business Day if such d...
	(iv) in the case of e-mails, sent the day of sending and received the day of sending (or the next Business Day if the day of sending is not a Business Day);
	(i) For Bharti:
	(ii) For UK Government:
	(iii) For SoftBank:
	(iv) For Hanwha:
	(v) For BPI:
	(vi) For FSP:
	(vii) For the Company:

	11.2 Invalidity – Entire Agreement
	11.2.1 If any provision of this Agreement is or becomes invalid, illegal, inapplicable or unenforceable, under any enactment or rule of law, the validity, legality, applicability and enforceability of this Agreement shall not be affected or impaired i...
	11.2.2 The provisions of the Agreement are independent from those of the other agreements entered into by the Parties and from those of the Articles of Association, and none of these may be interpreted as derogating from the provisions of the Agreement.
	11.2.3 This Agreement (including the Schedules hereto and the documents referred to herein) constitutes the entire agreement among the Parties and supersedes all prior understandings, agreements or representations by or among the Parties, written or o...

	11.3 Waivers
	11.3.1 No delay or omission by any Party to this Agreement in exercising any right, power or remedy provided by law or under this Agreement or any other documents referred to in it shall affect that right, power or remedy, or operate as a waiver thereof.
	11.3.2 The single or partial exercise of any right, power or remedy provided by law or under this Agreement shall not preclude any other or further exercise of it or the exercise of any other right, power or remedy.
	11.3.3 Except as otherwise expressly provided in this Agreement, the rights, powers and remedies provided in this Agreement are cumulative and not exclusive of any rights, powers and remedies provided by law.

	11.4 Amendments/Variation
	11.5 Independent advice
	11.6 Fight against money laundering and financing of terrorism
	(i) it acts for its own benefit;
	(ii) it has not facilitated by any means the false justification of the origin of goods or income of the perpetrator of a crime or an offence which has brought it a direct or indirect profit, or provided an assistance for any investment, concealment o...
	(i) to ensure that the origin of funds paid off to the Company for any acquisition or subscription of securities of the Company or any shareholder’s current account (avance en compte courant) shall be legal and shall not come from an activity contrary...
	(ii) to make available to other Parties, as the case may be, any information that would be legally required in the future in accordance with Fight Against Money Laundering and Financing of Terrorism Regulations.

	11.7 Fight against corruption
	11.8 Compliance with Sanctions Regulations
	(i) it complies with all Sanctions Regulations; and
	(ii) it is not nor, as the case may be, any of its Affiliates and, to its knowledge, any of its respective agents, representatives, officers and employees, (i) targeted by, or subject to, Sanctions Regulations, or (ii) involved in activities that woul...

	11.9 GDPR
	11.10 Confidentiality
	11.10.1 Subject to Clauses 11.10.2 and 11.10.3, each Party shall treat as strictly confidential and shall not disclose (by public announcement or otherwise) all or any information strictly relating to the entry into or performance of this Agreement (t...
	11.10.2 Clause 11.10.1 does not apply to a disclosure or use of Confidential Information in the following circumstances:
	(i) it is in or comes into the public domain (other than as a result of the breach by the disclosing Party of any confidentiality obligation);
	(ii) to the extent that it is required to be disclosed by the Applicable Law applicable to such Party, MAR, the Prospectus Rules, the UK Prospectus Rules, court order, governmental or regulatory authority or the rules of any stock exchange to which a ...
	(iii) the disclosure is made to a Party’s directors, officers, members of committees or employees, to a Party's Affiliate or its or their directors, officers, members of committees (including members of internal committees) or employees to the extent ...
	(iv) the disclosure or use is required for the purpose of legal proceedings arising out of the Transaction or the disclosure is required to be made to a tax authority in connection with the tax affairs of a member of the disclosing person's shareholde...
	(v) the disclosure is made to a professional adviser of the disclosing person (where reasonably necessary in connection with their engagement and subject to customary confidentiality obligations);
	or
	(vi) the disclosure is made to lending banks and financial institutions of, or actual or prospective providers of finance to, OneWeb, Eutelsat or any of their Affiliates only on a need-to-know basis,
	provided that in each case only that portion of the Confidential Information that is required to be disclosed shall be disclosed.

	11.10.3 The Parties acknowledge and agree that the main terms of this Agreement may be disclosed in one or several public documents prepared by the Company, including the universal registration document of the Company, provided, however, that the Majo...
	11.10.4 Notwithstanding any provision to the contrary in this Agreement:
	(i) UK Government may disclose (and any other Eutelsat Shareholder, if required or requested by UK Government, the Parliament of the United Kingdom, any parliamentary committee of the United Kingdom or the National Audit Office, may disclose) any Conf...
	(ii) if UK Government receives a request, and is required to or intends to disclose, under either the Freedom of Information Act 2000 (including under or in accordance with any subordinate legislation made under that Act or any guidance or codes of pr...
	(a) as soon as reasonably practicable inform the other parties of any such information request clearly identifying the Confidential Information in question;
	(b) to the extent reasonably practicable, allow the other parties reasonable opportunity and time to make representations to UK Government about whether any Confidential Information should be disclosed in response to a request for information, or shou...
	(c) each Party acknowledges that UK Government may, acting in accordance with the Ministry of Justice's Code of Practice on the Discharge of the Function of Public Authorities under Part 1 of the Freedom of Information Act 2000 (the “UK Code”), be obl...
	(i) in certain circumstances without consulting the other Parties; or
	(ii) following consultation with the other Parties and having taken their views into account;



	provided always that, where this Clause 11.10.4(ii) applies, UK Government shall, in accordance with any recommendations of the UK Code, take reasonable steps, where appropriate, to give each other Party advance notice or, failing that, to draw the di...
	11.10.5 In no circumstances shall any Party respond to a request for information under Clause 11.10.4(ii) unless expressly authorized to do so by UK Government.

	11.11 Cooperation
	11.12 Liability
	11.13 Assignment
	11.14 Costs
	11.15 No Third Party Right
	11.16 Governing law and jurisdiction
	11.16.1 This Agreement shall be governed and construed in accordance with the laws of France.
	11.16.2 Except in case of emergency, if a dispute arises between or among the Parties out of or in connection with this Agreement (a “Dispute”), the relevant Parties shall meet (through a face-to-face or virtual meeting) within ten (10) Business Days ...
	(i) attempt in good faith to resolve the Dispute; and
	(ii) if they are unable to resolve the Dispute, discuss and consult as to whether an arbitration under the Rules of Arbitration of the International Chamber of Commerce, by one or more arbitrators appointed in accordance with the said Rules of Arbitra...

	11.16.3 In case of emergency, or if, within the ten (10) Business Days period referred to in Clause 11.16.2, the relevant Parties are unable to resolve the Dispute or to agree to submit the Dispute to arbitration pursuant to Clause 11.16.2, the Disput...
	11.16.4 For the avoidance of doubt, any Dispute arising out of or in connection with Clause 11.16.2 shall be settled only in accordance with Clause 11.16.3.

	This Agreement has been executed by the Parties on the date shown above.
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	1 Definitions and Interpretation
	1.1 Definitions
	1.2 Rules of interpretation
	(a) References to this Agreement shall include any amendment and Schedule to it and references to Clauses, paragraphs and Schedules are to clauses, paragraphs and schedules to this Agreement.
	(b) The meanings of the defined terms are applicable to both the singular and the plural form thereof.
	(c) General words shall not be given a restrictive meaning by reason of the fact that they are followed by particular examples intended to be embraced by the general words and, whenever used, the words “include”, “includes” and “including” shall be de...
	(d) The headings used in this Agreement have been inserted for convenience only. They are not part of this Agreement and do not affect the meaning or interpretation thereof.
	(e) When calculating the period of time within which or following which any act is to be done, or any step is to be taken, the date which is the reference day in calculating such period shall be excluded and, if the last day of such period is not a Bu...
	(f) References to any French legal term for any action, remedy, method of judicial proceedings, legal document, legal status, court, official, or any legal concept or thing shall, in respect of any jurisdiction other than France, be deemed to include ...
	(g) French legal terms appearing in italics in this Agreement shall prevail, as to their meaning, over the English terms, and over any other possible French translation of those English terms, to which such French legal terms are referring.
	(h) Unless the context requires otherwise, any reference to a statutory provision shall include such provision as it may from time to time be modified or re-enacted or consolidated.
	(i) Each Party hereby expressly and irrevocably waives the provisions of articles 1186, 1187, 1190, 1195 and 1226 of the French Code civil.


	any Entity in which the control is held, directly or indirectly by BPI or the management company which manages, directly or by management delegation, or advises BPI. In addition to the above and solely with respect to Clauses 6.3(ii), Clauses 11.8 to 11.10 and Clause 11.14, “Affiliate” shall also include any Entity (i) which holds, directly or indirectly, the control of BPI or the management company which manages directly or by management delegation, or advises BPI; or (ii) in which the control is held, directly or indirectly, by the Entity which itself directly or indirectly controls BPI or the management company that directly or indirectly manages, or advises, BPI; or (iii) which is managed or advised by the same management company as BPI; or (iv) its unitholders / shareholders in the event of its winding-up; 
	2 Directors of the Company
	2.1 Board of the Company on the Closing Date
	2.1.1 On the Closing Date, following Closing, the board of directors of the Company (the “Board”) shall be comprised of fifteen (15) Directors, as follows:
	(i) two (2) Directors, appointed upon the proposal of Bharti, one of whom shall be the Vice-Chairman (Vice-Président) of the Board;
	(ii) one (1) Director, appointed upon the proposal of UK Government;
	(iii) one (1) Independent Director, appointed upon the proposal of Hanwha;
	(iv) three (3) Independent Directors, appointed upon the proposal of OneWeb;
	(v) one (1) Director (BPI, represented by Samuel Dalens), appointed upon the proposal of BPI;
	(vi) one (1) Independent Director (FSP, represented by Agnès Audier), appointed upon the proposal of FSP;
	(vii) four (4) Independent Directors, appointed upon the proposal of the Board (three of which shall be selected from the existing Independent members of the Board immediately prior to Closing);
	(viii) Dominique D'Hinnin, the current Chairman, who is an Independent Director; and
	(ix) Eva Berneke, the current CEO.

	2.1.2 The identity of the Directors to be proposed by Bharti, the UK Government and Hanwha, as well as all information relating to them as reasonably required by Company (including if so requested by the Company, having such person attend a meeting wi...
	2.1.3 The initial term of office as from the Closing Date of each of the Directors referred to in Clause 2.1.1 is set opposite to their designation in Schedule 2.1.3 to this Agreement. The Directors referred to in Clause 2.1.1, to be appointed upon th...
	2.1.4 If, prior to Closing:
	(i) any of the candidates to the position of Director referred to in Clauses 2.1.1 and 2.1.2, proposed by a Board Major Shareholder or the Company, (i) refuses to serve as a Director or (ii) may not serve as Director due to death, or incapacity (empêc...
	(ii) any of the candidates to the position of Director referred to in Clause 2.1.1, proposed by OneWeb, (i) refuses to serve as a Director or (ii) may not serve as Director due to death, or incapacity (empêchement), or pursuant to Applicable Law, or a...

	2.1.5 The Company and the Board Major Shareholders agree that the Chairman shall be selected by the Board amongst the Independent Directors, except in the context of a succession plan where it is contemplated that the CEO (directeur général) of the Co...
	2.1.6 The Company and the Board Major Shareholders agree that, on the Closing Date, following Closing, the Vice-Chairman (Vice-Président) of the Board shall be selected by Bharti amongst the Directors who have been appointed upon the proposal of Bhart...
	2.1.7 The Company and the Board Major Shareholders agree that Eva Berneke shall remain the CEO immediately after Closing.

	2.2 Appointment of the Major Shareholder Nominees following the Closing Date
	2.2.1 Subject to Clauses 2.2 to 2.4 and 2.6, the Parties agree that each Board Major Shareholder shall be entitled to propose to the Board the appointment of:
	(i) one (1) Director, for so long as such Board Major Shareholder’s Percentage is equal to or exceeds 7.5% (the “7.5% Threshold”); and
	(ii) one (1) further Director for so long as such Board Major Shareholder’s Percentage is equal to or exceeds 15% (the “15% Threshold”);

	(each person so proposed for appointment being a “Major Shareholder Nominee”, it being understood that a Board Major Shareholder may be a Major Shareholder Nominee), in each case taking into account the Director(s) already appointed upon the proposal ...
	2.2.2 The Board Major Shareholders and the Company agree that, after the first term of office of the Vice-Chairman as set out in Clause 2.1.6, as long as (i) Bharti’s Percentage is at least equal to 15% and (ii) Bharti and its Affiliates hold more Sha...
	2.2.3 After the initial term of office of the Directors appointed on their respective proposal (as indicated in Schedule 2.1.3):
	(i) each of Hanwha and FSP shall only be entitled to propose the appointment of Major Shareholder Nominee(s) if the conditions set out in Clause 2.2.1 are met as at the date of the Board convening the general meeting of the shareholders of the Company...
	(ii) Hanwha shall only propose the appointment of Independent Director(s) pursuant to Clause 2.2.1;
	(iii) in the event FSP is entitled, pursuant to Clause 2.2.1 and Clause 2.2.3(i), to propose the appointment of (i) one Major Shareholder Nominee only, such Major Shareholder Nominee shall be Independent and (ii) two Major Shareholder Nominees, at lea...

	2.2.4 For the avoidance of doubt:
	(i) any Major Shareholder Nominee that is a legal entity may change its permanent representative (représentant permanent) at any time at its discretion.
	(ii) the permanent representative (représentant permanent) of a Major Shareholder Nominee that is both a legal entity and an Independent Director shall be an individual qualifying as Independent.

	2.2.5 Subject to Clause 2.4.2(i), each of the Board Major Shareholders shall have the right to request the removal of any of their respective Major Shareholder Nominees from the Board at any time, with or without cause and in the sole discretion of th...

	2.3 Procedure for appointment of a Major Shareholder Nominee
	2.3.1 If, following the Closing Date, pursuant to Clause 2.2.1, a Board Major Shareholder is entitled to propose the appointment of one or more Major Shareholder Nominees (including in the case of a renewal or replacement of a Major Shareholder Nomine...
	(i) (x) at its next Board meeting, resolve on the appointment of such Major Shareholder Nominee(s) as Director(s) if the conditions for co-optation are met (it being understood that if a Major Shareholder Nominee in office resigns or passes away, the ...
	(ii) at the next annual general shareholders’ meeting of the Company, propose and recommend the appointment of the proposed Major Shareholder Nominee(s) as Director(s), to the extent the relevant Threshold(s) is/are still met or exceeded, for the term...

	2.3.2 Following Closing, the following conditions shall be satisfied at the time of the proposal of any Major Shareholder Nominee(s) as a Director and at the time of the appointment or renewal of any Major Shareholder Nominee as Director (without prej...
	(i) the Board Major Shareholder shall disclose to the Company the name and information relating to the proposed Major Shareholder Nominee(s) as reasonably required by the Company (including if so requested by the Company, having such Major Shareholder...
	(ii) the appointment of the proposed Major Shareholder Nominee and the Board composition following such appointment shall comply with any (i) Applicable Law applicable to the Company and its Directors (including provisions relating to gender represent...
	(iii) the relevant Threshold requirement referred to in Clause 2.2.1 shall still be met or exceeded at the time of (i) the notification to the Company of the proposed Major Shareholder Nominee(s), (ii) the relevant Board meeting (in case of cooptation...
	(iv) where pursuant to Clause 2.1 or 2.2, the relevant Major Shareholder Nominee must be Independent, the proposed Major Shareholder Nominee qualifies as such; and
	(v) the proposed Major Shareholder Nominee (and its permanent representative if such Director is a legal entity) is not (i) targeted by, or subject to Sanctions Regulations or (ii) involved in any activity that would be prohibited by Sanctions Regulat...

	it being understood, that the recommendation by the Board to vote in favor of the appointment of such Major Shareholder Nominee shall be made subject to the Director Conditions being met.
	2.3.3 Notwithstanding any provision to the contrary, the Parties agree that the rules relating to the limitation of the number of corporate positions in other listed companies contained in the Governance Code in force as of the date hereof shall not p...

	2.4 Resignation obligation
	2.4.1 Subject to Clauses 2.4.2 and 2.4.3, in the event that a Board Major Shareholder’s Percentage:
	2.4.2 The Board Major Shareholders and the Company expressly agree that:
	2.4.3 Notwithstanding the provisions of Clause 2.4.1, if the UK Government Percentage is less than 7.5% and as long as UK Government is the legal and beneficial owner of the B Ordinary Share in OneWeb, the Parties agree that:
	(i) if UK Government continues to be the legal and beneficial owner of a number of Shares at least equal to 7.5% of the total number of Shares in issue immediately following the Closing (rounded down to the nearest whole share), such percentage of Sha...
	(ii) if the UK Government Specific Threshold is no longer met, UK Government shall cause the Major Shareholder Nominee appointed upon its proposal to resign promptly from the Board.

	2.4.4 Any Board Major Shareholder falling below any of the Thresholds set forth in Clause 2.4.1 , and with respect to the UK Government only, the UK Government Specific Threshold, as the case may be, shall promptly so notify the Company and the other ...

	2.5 Observers
	2.5.1 The Parties agree that BPI and UK Government in their capacity of public or publicly held entities which are instrumental in the Transaction benefit from the right to appoint an Observer on the Board under the following terms and conditions.
	2.5.2 If, following the Closing Date, BPI’s Percentage decreases to less than 7.5%, BPI shall be entitled to appoint one Observer on the Board (the “BPI Observer”) for a period of three (3) years from the first date on which BPI’s Percentage decreases...
	2.5.3 If, following the Closing Date, the UK Government Specific Threshold is no longer met, UK Government shall be entitled to appoint one Observer on the Board (the “UK Government Observer”) for the period of three (3) years from the first date on w...
	2.5.4 An Observer may only be appointed as such if he/she/it meets the same criteria as those required from a Director under the internal rules of the Board. The terms and conditions governing the role and the rights of the UK Government Observer and ...
	2.5.5 In the event that (i) for a consecutive period of six (6) months (x) BPI’s Percentage decreases to less than 7.5% or (y) the UK Government Specific Threshold is not met, and (ii) the Percentage of either of BPI or the UK Government, subsequently...

	2.6 Governance Code and evolution
	The Board Major Shareholders and the Company agree that the composition of the Board and its functioning, as well as more generally the governance of the Company, shall comply with the Applicable Law applicable to the Company and the provisions of the...
	In case of inconsistency:
	(i) between the provisions of this Agreement and the Applicable Law applicable to the Company, the Applicable Law applicable to the Company shall prevail;
	(ii) between the provisions of this Agreement and the provisions of the Governance Code, the Governance Code shall prevail except following a change to such Governance Code resulting in:
	(a) one or more Board Major Shareholders being deprived of its right to propose a Major Shareholder Nominee under Clause 2.2 (whereas such Major Shareholder Nominee would otherwise comply with all of the provisions of Clause 2.3.2(ii), including the G...
	(b) Bharti being deprived of its right to have one of its Directors appointed as Vice-Chairman, under Clause 2.1.6 and 2.2.2,
	(c) BPI and the UK Government being deprived of their right to appoint an Observer under Clause 2.5, or
	(d) one or more Board Major Shareholders being deprived of its right to have its Major Shareholder Nominee (or one of their Major Shareholder Nominees) who has been appointed as Director, being a member of the strategy committee of the Board under Cla...

	in each case, as contemplated under this Agreement, the relevant provisions of this Agreement shall prevail and the Board Major Shareholders and the Company shall make all reasonable efforts to amend this Agreement in such a way that the Agreement as ...


	2.7 Company’s registered office
	The Board Major Shareholders acknowledge and agree that the Articles of Association shall provide that the Company’s registered office is and must remain in France.

	3 Censeur and Permanent Representee
	3.1 Pursuant to the Letter Agreement, the executive secretary (secrétaire exécutif) of EUTELSAT IGO shall be a censeur to the Board. The Major Shareholders shall not take any action (including any proposal to amend the Articles of Association or the i...
	3.2 For the purposes of the success of the integration of OneWeb and achievement of the associated synergies, and as long as OneWeb is a member of the Company’s Group, the Parties agree that the OneWeb CEO (the "Permanent Representee") shall be an inv...

	4 Composition of the strategy committee and the nomination and governance committee of the Board
	4.1 The Board Major Shareholders and the Company agree that on the Closing Date and after Closing the strategy committee of the Board (i) shall be chaired by an Independent Director (ii) comprise one Major Shareholder Nominee of each Board Major Share...
	4.2 The Board Major Shareholders and the Company agree that on the Closing Date and after Closing the nomination and governance committee of the Board shall (i) comprise one Major Shareholder Nominee of each Board Major Shareholder who has been appoin...

	5 Voting powers
	Each of the Board Major Shareholders shall (within the limits of their powers), and shall procure that their Major Shareholder Nominees appointed as Directors (other than Independent Directors) and their Affiliates (to the extent they hold Shares) sha...

	6 Lock-up Obligations
	6.1 Subject to Clause 6.3, for a period of six (6) months after the Closing Date (or such other date as may be agreed between the Parties in writing) (the “Lock-Up Period”), each of the Major Shareholders undertakes vis-à-vis the Company that it shall...
	6.1.1. directly or indirectly Transfer Shares;
	6.1.2. grant any right or promise to, or enter into any agreement or undertaking with, a Third Party or any other shareholder of the Company, (i) to  Transfer the ownership of, or rights in, the Shares (including securities lending, hedging, equity sw...
	6.1.3. enter into any contract, option or any other agreement, commitment or other undertaking to do any of the actions described above (including selling any option or contract to purchase the Shares or purchasing any option or contract to sell the S...
	6.2 For the avoidance of doubt, the Lock-Up commitment set out in Clause 6.1 shall not prevent any Major Shareholders (or any of its Affiliates) from acquiring Shares.
	6.3 The provisions of Clause 6.1 shall not apply to:
	(i) Transfers by a Board Major Shareholder of such number of Shares to its Major Shareholder Nominee(s) appointed as Director(s), as required pursuant to the Articles of Association or the internal rules of the Board (subject to such Director agreeing...
	(ii) Transfers by a Major Shareholder of all or part of its Shares to any of its Affiliates (the “Permitted Transferee”) provided that:
	(a) the Permitted Transferee shall, prior to such Transfer, agree to comply in writing with all provisions of this Agreement to the same extent as if it were named herein instead of such Major Shareholder. Upon any such Transfer, any reference to such...
	(b) such Major Shareholder shall be jointly and severally liable with the Permitted Transferee in respect of each of the provisions of this Agreement;
	(c) such Major Shareholder shall procure that the Permitted Transferee transfer back to such Major Shareholder the transferred Shares should the Permitted Transferee cease to be an Affiliate of such Major Shareholder;

	(iii) any Transfer to a Third Party offeror of all or part of the Shares in connection to a tender offer (offre publique d’acquisition, offre publique d’échange, or any combination thereof) for all of the Shares of the Company, recommended by the Boar...
	(iv) any Transfer pursuant to a tender offer by the Company to purchase its own Shares which is made on identical terms and is open for acceptance by all holders of Shares and otherwise complies with Applicable Law; and
	(v) any pledge of Shares, provided that the beneficiary of such pledge agrees to be bound by the terms of the lock-up obligations hereunder for the residual period of the Lock-Up Period in the event of enforcement of such pledge; and
	(vi) Transfers by any Major Shareholder with the prior written consent of the CEO (directeur général) of the Company (the “CEO Consent”); it is specified that in such case the Company shall promptly inform in writing all the other Major Shareholders o...


	7 Orderly sale undertakings of the Major Shareholders
	7.1 Following the expiry of the Lock-Up Period, any Transfer of a number of Shares equal to or exceeding 2.5% of the Company's share capital (at that time) contemplated by a Major Shareholder (or any of its Affiliates) by way of an accelerated bookbui...
	(a) the contemplated range of number of Shares that the concerned Major Shareholder envisages Transferring;
	(b) the contemplated price range and, if applicable, the contemplated discount;
	(c) the contemplated settlement date of the relevant Shares (which shall not be later than 3 Business Days after the Transfer Notification Date).

	7.2 As from the Transfer Notification date, the Major Shareholder shall, to the extent legally and practically feasible, consult with the Company, with a view to not disrupting the trading of the Shares on the market, on the contemplated allocation of...
	7.3 Notwithstanding anything to the contrary, the concerned Major Shareholder shall have full discretion over the Transfer of its Shares (including the number of Shares to be transferred, the manner of Transfer, and price), subject to Clauses 7.4 below.
	7.4 The Company may also decide, at its discretion, that this Clause 7 will no longer apply for a given period of time by notification to the Parties.

	8 No Concert Action
	8.1 Each Major Shareholder hereby represents and warrants to the other Parties that as at the date hereof and at the Closing Date neither it nor its Affiliates act, nor intend to act, as concert parties vis-à-vis the Company within the meaning of arti...
	8.2 Subject to the provisions of Clause 5, nothing in this Agreement shall be construed as preventing any Major Shareholder or any Director from exercising its/his/her voting rights, at its/his/her full discretion, in its/his/her capacity of sharehold...

	9 Representations and Warranties
	9.1 Each Party (other than UK Government) warrants to the other Parties, as at the date hereof, the following:
	(i) Organization: The Party is an entity duly organized and validly existing under the laws of the jurisdiction of its organization.
	(ii) Authority: The Party has full power and authority to enter into, execute and deliver this Agreement. The execution and delivery of this Agreement and the performance of the rights and obligations hereunder have been duly and validly authorized by...
	(iii) No consents: The Party is not or will not be required to give any notice to, obtain any consent or waiver or make any filing with or obtain any permit, consent, waiver or other authorization from any governmental authority or any other person in...
	(iv) No breach or violation: the execution, delivery and performance of this Agreement by the Party will not (i) violate (x) the organizational/constitutional documents of such Party, or (y) any law, treaty, rule or regulation applicable to or binding...
	(v) Insolvency: The Party is not insolvent or unable to pay its debts as they fall due. There are no proceedings in relation to any compromise or arrangement with creditors or any winding up, bankruptcy or other insolvency proceedings concerning such ...

	9.2 The UK Government warrants to the other Parties as at the date hereof, the following:
	(i) Authority: It has full power and authority to enter into, execute and deliver this Agreement. As the case may be, the execution and delivery of this Agreement and the performance of the rights and obligations hereunder have been duly and validly a...
	(ii) No consents: It is not or will not be required to give any notice to, obtain any consent or waiver or make any filing with or obtain any permit, consent, waiver or other authorization from any governmental authority or any other person in connect...
	(iii) No breach or violation: the execution, delivery and performance of this Agreement by it will not (i) violate any law, treaty, rule or regulation applicable to or binding upon it or any of its properties or assets or (ii) result in a breach of an...


	10 Effective date, duration and termination
	10.1 This Agreement shall come into force on the Closing Date subject to Closing having occurred.
	10.2 The duration of this Agreement shall be twelve (12) years from the Closing Date, automatically renewed for successive 4-year terms unless terminated by any Party with at least a six (6) months’ prior written notice to the other Parties prior to t...
	10.3 The Agreement shall automatically terminate on the date on which any Person, acting alone or in concert holds (directly or indirectly) more than 50% of the share capital or voting rights of the Company.
	10.4 This Agreement shall terminate as regards:
	10.4.1 any Major Shareholder (other than (i) UK Government; and (ii) FSP and Hanwha until the fourth anniversary of the Closing Date; (iii) BPI), which owns (directly or indirectly through its Affiliates) less than 7.5% of the share capital of the Com...
	10.4.2 BPI:
	(a) in the event the voting undertaking entered into between BPI, UK Government, Bharti, SoftBank and Hanwha on July, 25 2022 (as amended) is terminated, in accordance with its terms;
	(b) upon the loss of all its rights under Clauses 2.2.1 and 2.5; or
	(c) in the event BPI ceases to hold any Shares;

	10.4.3 FSP if its Percentage does not meet or exceed 7.5% on the fourth anniversary of the Closing Date;
	10.4.4 Hanwha, if its Percentage does not meet or exceed 7.5% on the fourth anniversary of the Closing Date; and
	10.4.5 UK Government upon its loss of all its rights under Clauses 2.2.1 and 2.5;

	10.5 Termination of this Agreement in respect of a Party shall be without prejudice to any antecedent breach.
	10.6 The Surviving Provisions shall survive any termination of this Agreement.
	10.7 In the event this Agreement is terminated as regards any Party, the Agreement shall continue to have full effect in relation to the other Parties.
	10.8 Subject to Clause 2.4.2(i), in the event that this Agreement is terminated for any reason, as regards any Board Major Shareholder, such Board Major Shareholder shall cause the Major Shareholder Nominees appointed as Director upon its proposal to ...

	11 Other miscellaneous provisions
	11.1 Notices
	(i) in the case of notices served by hand delivery with acknowledgment of receipt, sent and received on the date of receipt;
	(ii) in the case of registered letters with acknowledgment of receipt, sent at the date of postmark stamped on the sending receipt and received on the day of first presentation (or the next Business Day if such day of first presentation is not a Busin...
	(iii) in the case of notices sent by international courier, sent at the date of collection shown by the monitoring document produced by the international courier service and received on the day of first presentation (or the next Business Day if such d...
	(iv) in the case of e-mails, sent the day of sending and received the day of sending (or the next Business Day if the day of sending is not a Business Day);
	(i) For Bharti:
	(ii) For UK Government:
	(iii) For SoftBank:
	(iv) For Hanwha:
	(v) For BPI:
	(vi) For FSP:
	(vii) For the Company:

	11.2 Invalidity – Entire Agreement
	11.2.1 If any provision of this Agreement is or becomes invalid, illegal, inapplicable or unenforceable, under any enactment or rule of law, the validity, legality, applicability and enforceability of this Agreement shall not be affected or impaired i...
	11.2.2 The provisions of the Agreement are independent from those of the other agreements entered into by the Parties and from those of the Articles of Association, and none of these may be interpreted as derogating from the provisions of the Agreement.
	11.2.3 This Agreement (including the Schedules hereto and the documents referred to herein) constitutes the entire agreement among the Parties and supersedes all prior understandings, agreements or representations by or among the Parties, written or o...

	11.3 Waivers
	11.3.1 No delay or omission by any Party to this Agreement in exercising any right, power or remedy provided by law or under this Agreement or any other documents referred to in it shall affect that right, power or remedy, or operate as a waiver thereof.
	11.3.2 The single or partial exercise of any right, power or remedy provided by law or under this Agreement shall not preclude any other or further exercise of it or the exercise of any other right, power or remedy.
	11.3.3 Except as otherwise expressly provided in this Agreement, the rights, powers and remedies provided in this Agreement are cumulative and not exclusive of any rights, powers and remedies provided by law.

	11.4 Amendments/Variation
	11.5 Independent advice
	11.6 Fight against money laundering and financing of terrorism
	(i) it acts for its own benefit;
	(ii) it has not facilitated by any means the false justification of the origin of goods or income of the perpetrator of a crime or an offence which has brought it a direct or indirect profit, or provided an assistance for any investment, concealment o...
	(i) to ensure that the origin of funds paid off to the Company for any acquisition or subscription of securities of the Company or any shareholder’s current account (avance en compte courant) shall be legal and shall not come from an activity contrary...
	(ii) to make available to other Parties, as the case may be, any information that would be legally required in the future in accordance with Fight Against Money Laundering and Financing of Terrorism Regulations.

	11.7 Fight against corruption
	11.8 Compliance with Sanctions Regulations
	(i) it complies with all Sanctions Regulations; and
	(ii) it is not nor, as the case may be, any of its Affiliates and, to its knowledge, any of its respective agents, representatives, officers and employees, (i) targeted by, or subject to, Sanctions Regulations, or (ii) involved in activities that woul...

	11.9 GDPR
	11.10 Confidentiality
	11.10.1 Subject to Clauses 11.10.2 and 11.10.3, each Party shall treat as strictly confidential and shall not disclose (by public announcement or otherwise) all or any information strictly relating to the entry into or performance of this Agreement (t...
	11.10.2 Clause 11.10.1 does not apply to a disclosure or use of Confidential Information in the following circumstances:
	(i) it is in or comes into the public domain (other than as a result of the breach by the disclosing Party of any confidentiality obligation);
	(ii) to the extent that it is required to be disclosed by the Applicable Law applicable to such Party, MAR, the Prospectus Rules, the UK Prospectus Rules, court order, governmental or regulatory authority or the rules of any stock exchange to which a ...
	(iii) the disclosure is made to a Party’s directors, officers, members of committees or employees, to a Party's Affiliate or its or their directors, officers, members of committees (including members of internal committees) or employees to the extent ...
	(iv) the disclosure or use is required for the purpose of legal proceedings arising out of the Transaction or the disclosure is required to be made to a tax authority in connection with the tax affairs of a member of the disclosing person's shareholde...
	(v) the disclosure is made to a professional adviser of the disclosing person (where reasonably necessary in connection with their engagement and subject to customary confidentiality obligations);
	or
	(vi) the disclosure is made to lending banks and financial institutions of, or actual or prospective providers of finance to, OneWeb, Eutelsat or any of their Affiliates only on a need-to-know basis,
	provided that in each case only that portion of the Confidential Information that is required to be disclosed shall be disclosed.

	11.10.3 The Parties acknowledge and agree that the main terms of this Agreement may be disclosed in one or several public documents prepared by the Company, including the universal registration document of the Company, provided, however, that the Majo...
	11.10.4 Notwithstanding any provision to the contrary in this Agreement:
	(i) UK Government may disclose (and any other Eutelsat Shareholder, if required or requested by UK Government, the Parliament of the United Kingdom, any parliamentary committee of the United Kingdom or the National Audit Office, may disclose) any Conf...
	(ii) if UK Government receives a request, and is required to or intends to disclose, under either the Freedom of Information Act 2000 (including under or in accordance with any subordinate legislation made under that Act or any guidance or codes of pr...
	(a) as soon as reasonably practicable inform the other parties of any such information request clearly identifying the Confidential Information in question;
	(b) to the extent reasonably practicable, allow the other parties reasonable opportunity and time to make representations to UK Government about whether any Confidential Information should be disclosed in response to a request for information, or shou...
	(c) each Party acknowledges that UK Government may, acting in accordance with the Ministry of Justice's Code of Practice on the Discharge of the Function of Public Authorities under Part 1 of the Freedom of Information Act 2000 (the “UK Code”), be obl...
	(i) in certain circumstances without consulting the other Parties; or
	(ii) following consultation with the other Parties and having taken their views into account;



	provided always that, where this Clause 11.10.4(ii) applies, UK Government shall, in accordance with any recommendations of the UK Code, take reasonable steps, where appropriate, to give each other Party advance notice or, failing that, to draw the di...
	11.10.5 In no circumstances shall any Party respond to a request for information under Clause 11.10.4(ii) unless expressly authorized to do so by UK Government.

	11.11 Cooperation
	11.12 Liability
	11.13 Assignment
	11.14 Costs
	11.15 No Third Party Right
	11.16 Governing law and jurisdiction
	11.16.1 This Agreement shall be governed and construed in accordance with the laws of France.
	11.16.2 Except in case of emergency, if a dispute arises between or among the Parties out of or in connection with this Agreement (a “Dispute”), the relevant Parties shall meet (through a face-to-face or virtual meeting) within ten (10) Business Days ...
	(i) attempt in good faith to resolve the Dispute; and
	(ii) if they are unable to resolve the Dispute, discuss and consult as to whether an arbitration under the Rules of Arbitration of the International Chamber of Commerce, by one or more arbitrators appointed in accordance with the said Rules of Arbitra...

	11.16.3 In case of emergency, or if, within the ten (10) Business Days period referred to in Clause 11.16.2, the relevant Parties are unable to resolve the Dispute or to agree to submit the Dispute to arbitration pursuant to Clause 11.16.2, the Disput...
	11.16.4 For the avoidance of doubt, any Dispute arising out of or in connection with Clause 11.16.2 shall be settled only in accordance with Clause 11.16.3.

	This Agreement has been executed by the Parties on the date shown above.
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	1 Definitions and Interpretation
	1.1 Definitions
	1.2 Rules of interpretation
	(a) References to this Agreement shall include any amendment and Schedule to it and references to Clauses, paragraphs and Schedules are to clauses, paragraphs and schedules to this Agreement.
	(b) The meanings of the defined terms are applicable to both the singular and the plural form thereof.
	(c) General words shall not be given a restrictive meaning by reason of the fact that they are followed by particular examples intended to be embraced by the general words and, whenever used, the words “include”, “includes” and “including” shall be de...
	(d) The headings used in this Agreement have been inserted for convenience only. They are not part of this Agreement and do not affect the meaning or interpretation thereof.
	(e) When calculating the period of time within which or following which any act is to be done, or any step is to be taken, the date which is the reference day in calculating such period shall be excluded and, if the last day of such period is not a Bu...
	(f) References to any French legal term for any action, remedy, method of judicial proceedings, legal document, legal status, court, official, or any legal concept or thing shall, in respect of any jurisdiction other than France, be deemed to include ...
	(g) French legal terms appearing in italics in this Agreement shall prevail, as to their meaning, over the English terms, and over any other possible French translation of those English terms, to which such French legal terms are referring.
	(h) Unless the context requires otherwise, any reference to a statutory provision shall include such provision as it may from time to time be modified or re-enacted or consolidated.
	(i) Each Party hereby expressly and irrevocably waives the provisions of articles 1186, 1187, 1190, 1195 and 1226 of the French Code civil.


	any Entity in which the control is held, directly or indirectly by BPI or the management company which manages, directly or by management delegation, or advises BPI. In addition to the above and solely with respect to Clauses 6.3(ii), Clauses 11.8 to 11.10 and Clause 11.14, “Affiliate” shall also include any Entity (i) which holds, directly or indirectly, the control of BPI or the management company which manages directly or by management delegation, or advises BPI; or (ii) in which the control is held, directly or indirectly, by the Entity which itself directly or indirectly controls BPI or the management company that directly or indirectly manages, or advises, BPI; or (iii) which is managed or advised by the same management company as BPI; or (iv) its unitholders / shareholders in the event of its winding-up; 
	2 Directors of the Company
	2.1 Board of the Company on the Closing Date
	2.1.1 On the Closing Date, following Closing, the board of directors of the Company (the “Board”) shall be comprised of fifteen (15) Directors, as follows:
	(i) two (2) Directors, appointed upon the proposal of Bharti, one of whom shall be the Vice-Chairman (Vice-Président) of the Board;
	(ii) one (1) Director, appointed upon the proposal of UK Government;
	(iii) one (1) Independent Director, appointed upon the proposal of Hanwha;
	(iv) three (3) Independent Directors, appointed upon the proposal of OneWeb;
	(v) one (1) Director (BPI, represented by Samuel Dalens), appointed upon the proposal of BPI;
	(vi) one (1) Independent Director (FSP, represented by Agnès Audier), appointed upon the proposal of FSP;
	(vii) four (4) Independent Directors, appointed upon the proposal of the Board (three of which shall be selected from the existing Independent members of the Board immediately prior to Closing);
	(viii) Dominique D'Hinnin, the current Chairman, who is an Independent Director; and
	(ix) Eva Berneke, the current CEO.

	2.1.2 The identity of the Directors to be proposed by Bharti, the UK Government and Hanwha, as well as all information relating to them as reasonably required by Company (including if so requested by the Company, having such person attend a meeting wi...
	2.1.3 The initial term of office as from the Closing Date of each of the Directors referred to in Clause 2.1.1 is set opposite to their designation in Schedule 2.1.3 to this Agreement. The Directors referred to in Clause 2.1.1, to be appointed upon th...
	2.1.4 If, prior to Closing:
	(i) any of the candidates to the position of Director referred to in Clauses 2.1.1 and 2.1.2, proposed by a Board Major Shareholder or the Company, (i) refuses to serve as a Director or (ii) may not serve as Director due to death, or incapacity (empêc...
	(ii) any of the candidates to the position of Director referred to in Clause 2.1.1, proposed by OneWeb, (i) refuses to serve as a Director or (ii) may not serve as Director due to death, or incapacity (empêchement), or pursuant to Applicable Law, or a...

	2.1.5 The Company and the Board Major Shareholders agree that the Chairman shall be selected by the Board amongst the Independent Directors, except in the context of a succession plan where it is contemplated that the CEO (directeur général) of the Co...
	2.1.6 The Company and the Board Major Shareholders agree that, on the Closing Date, following Closing, the Vice-Chairman (Vice-Président) of the Board shall be selected by Bharti amongst the Directors who have been appointed upon the proposal of Bhart...
	2.1.7 The Company and the Board Major Shareholders agree that Eva Berneke shall remain the CEO immediately after Closing.

	2.2 Appointment of the Major Shareholder Nominees following the Closing Date
	2.2.1 Subject to Clauses 2.2 to 2.4 and 2.6, the Parties agree that each Board Major Shareholder shall be entitled to propose to the Board the appointment of:
	(i) one (1) Director, for so long as such Board Major Shareholder’s Percentage is equal to or exceeds 7.5% (the “7.5% Threshold”); and
	(ii) one (1) further Director for so long as such Board Major Shareholder’s Percentage is equal to or exceeds 15% (the “15% Threshold”);

	(each person so proposed for appointment being a “Major Shareholder Nominee”, it being understood that a Board Major Shareholder may be a Major Shareholder Nominee), in each case taking into account the Director(s) already appointed upon the proposal ...
	2.2.2 The Board Major Shareholders and the Company agree that, after the first term of office of the Vice-Chairman as set out in Clause 2.1.6, as long as (i) Bharti’s Percentage is at least equal to 15% and (ii) Bharti and its Affiliates hold more Sha...
	2.2.3 After the initial term of office of the Directors appointed on their respective proposal (as indicated in Schedule 2.1.3):
	(i) each of Hanwha and FSP shall only be entitled to propose the appointment of Major Shareholder Nominee(s) if the conditions set out in Clause 2.2.1 are met as at the date of the Board convening the general meeting of the shareholders of the Company...
	(ii) Hanwha shall only propose the appointment of Independent Director(s) pursuant to Clause 2.2.1;
	(iii) in the event FSP is entitled, pursuant to Clause 2.2.1 and Clause 2.2.3(i), to propose the appointment of (i) one Major Shareholder Nominee only, such Major Shareholder Nominee shall be Independent and (ii) two Major Shareholder Nominees, at lea...

	2.2.4 For the avoidance of doubt:
	(i) any Major Shareholder Nominee that is a legal entity may change its permanent representative (représentant permanent) at any time at its discretion.
	(ii) the permanent representative (représentant permanent) of a Major Shareholder Nominee that is both a legal entity and an Independent Director shall be an individual qualifying as Independent.

	2.2.5 Subject to Clause 2.4.2(i), each of the Board Major Shareholders shall have the right to request the removal of any of their respective Major Shareholder Nominees from the Board at any time, with or without cause and in the sole discretion of th...

	2.3 Procedure for appointment of a Major Shareholder Nominee
	2.3.1 If, following the Closing Date, pursuant to Clause 2.2.1, a Board Major Shareholder is entitled to propose the appointment of one or more Major Shareholder Nominees (including in the case of a renewal or replacement of a Major Shareholder Nomine...
	(i) (x) at its next Board meeting, resolve on the appointment of such Major Shareholder Nominee(s) as Director(s) if the conditions for co-optation are met (it being understood that if a Major Shareholder Nominee in office resigns or passes away, the ...
	(ii) at the next annual general shareholders’ meeting of the Company, propose and recommend the appointment of the proposed Major Shareholder Nominee(s) as Director(s), to the extent the relevant Threshold(s) is/are still met or exceeded, for the term...

	2.3.2 Following Closing, the following conditions shall be satisfied at the time of the proposal of any Major Shareholder Nominee(s) as a Director and at the time of the appointment or renewal of any Major Shareholder Nominee as Director (without prej...
	(i) the Board Major Shareholder shall disclose to the Company the name and information relating to the proposed Major Shareholder Nominee(s) as reasonably required by the Company (including if so requested by the Company, having such Major Shareholder...
	(ii) the appointment of the proposed Major Shareholder Nominee and the Board composition following such appointment shall comply with any (i) Applicable Law applicable to the Company and its Directors (including provisions relating to gender represent...
	(iii) the relevant Threshold requirement referred to in Clause 2.2.1 shall still be met or exceeded at the time of (i) the notification to the Company of the proposed Major Shareholder Nominee(s), (ii) the relevant Board meeting (in case of cooptation...
	(iv) where pursuant to Clause 2.1 or 2.2, the relevant Major Shareholder Nominee must be Independent, the proposed Major Shareholder Nominee qualifies as such; and
	(v) the proposed Major Shareholder Nominee (and its permanent representative if such Director is a legal entity) is not (i) targeted by, or subject to Sanctions Regulations or (ii) involved in any activity that would be prohibited by Sanctions Regulat...

	it being understood, that the recommendation by the Board to vote in favor of the appointment of such Major Shareholder Nominee shall be made subject to the Director Conditions being met.
	2.3.3 Notwithstanding any provision to the contrary, the Parties agree that the rules relating to the limitation of the number of corporate positions in other listed companies contained in the Governance Code in force as of the date hereof shall not p...

	2.4 Resignation obligation
	2.4.1 Subject to Clauses 2.4.2 and 2.4.3, in the event that a Board Major Shareholder’s Percentage:
	2.4.2 The Board Major Shareholders and the Company expressly agree that:
	2.4.3 Notwithstanding the provisions of Clause 2.4.1, if the UK Government Percentage is less than 7.5% and as long as UK Government is the legal and beneficial owner of the B Ordinary Share in OneWeb, the Parties agree that:
	(i) if UK Government continues to be the legal and beneficial owner of a number of Shares at least equal to 7.5% of the total number of Shares in issue immediately following the Closing (rounded down to the nearest whole share), such percentage of Sha...
	(ii) if the UK Government Specific Threshold is no longer met, UK Government shall cause the Major Shareholder Nominee appointed upon its proposal to resign promptly from the Board.

	2.4.4 Any Board Major Shareholder falling below any of the Thresholds set forth in Clause 2.4.1 , and with respect to the UK Government only, the UK Government Specific Threshold, as the case may be, shall promptly so notify the Company and the other ...

	2.5 Observers
	2.5.1 The Parties agree that BPI and UK Government in their capacity of public or publicly held entities which are instrumental in the Transaction benefit from the right to appoint an Observer on the Board under the following terms and conditions.
	2.5.2 If, following the Closing Date, BPI’s Percentage decreases to less than 7.5%, BPI shall be entitled to appoint one Observer on the Board (the “BPI Observer”) for a period of three (3) years from the first date on which BPI’s Percentage decreases...
	2.5.3 If, following the Closing Date, the UK Government Specific Threshold is no longer met, UK Government shall be entitled to appoint one Observer on the Board (the “UK Government Observer”) for the period of three (3) years from the first date on w...
	2.5.4 An Observer may only be appointed as such if he/she/it meets the same criteria as those required from a Director under the internal rules of the Board. The terms and conditions governing the role and the rights of the UK Government Observer and ...
	2.5.5 In the event that (i) for a consecutive period of six (6) months (x) BPI’s Percentage decreases to less than 7.5% or (y) the UK Government Specific Threshold is not met, and (ii) the Percentage of either of BPI or the UK Government, subsequently...

	2.6 Governance Code and evolution
	The Board Major Shareholders and the Company agree that the composition of the Board and its functioning, as well as more generally the governance of the Company, shall comply with the Applicable Law applicable to the Company and the provisions of the...
	In case of inconsistency:
	(i) between the provisions of this Agreement and the Applicable Law applicable to the Company, the Applicable Law applicable to the Company shall prevail;
	(ii) between the provisions of this Agreement and the provisions of the Governance Code, the Governance Code shall prevail except following a change to such Governance Code resulting in:
	(a) one or more Board Major Shareholders being deprived of its right to propose a Major Shareholder Nominee under Clause 2.2 (whereas such Major Shareholder Nominee would otherwise comply with all of the provisions of Clause 2.3.2(ii), including the G...
	(b) Bharti being deprived of its right to have one of its Directors appointed as Vice-Chairman, under Clause 2.1.6 and 2.2.2,
	(c) BPI and the UK Government being deprived of their right to appoint an Observer under Clause 2.5, or
	(d) one or more Board Major Shareholders being deprived of its right to have its Major Shareholder Nominee (or one of their Major Shareholder Nominees) who has been appointed as Director, being a member of the strategy committee of the Board under Cla...

	in each case, as contemplated under this Agreement, the relevant provisions of this Agreement shall prevail and the Board Major Shareholders and the Company shall make all reasonable efforts to amend this Agreement in such a way that the Agreement as ...


	2.7 Company’s registered office
	The Board Major Shareholders acknowledge and agree that the Articles of Association shall provide that the Company’s registered office is and must remain in France.

	3 Censeur and Permanent Representee
	3.1 Pursuant to the Letter Agreement, the executive secretary (secrétaire exécutif) of EUTELSAT IGO shall be a censeur to the Board. The Major Shareholders shall not take any action (including any proposal to amend the Articles of Association or the i...
	3.2 For the purposes of the success of the integration of OneWeb and achievement of the associated synergies, and as long as OneWeb is a member of the Company’s Group, the Parties agree that the OneWeb CEO (the "Permanent Representee") shall be an inv...

	4 Composition of the strategy committee and the nomination and governance committee of the Board
	4.1 The Board Major Shareholders and the Company agree that on the Closing Date and after Closing the strategy committee of the Board (i) shall be chaired by an Independent Director (ii) comprise one Major Shareholder Nominee of each Board Major Share...
	4.2 The Board Major Shareholders and the Company agree that on the Closing Date and after Closing the nomination and governance committee of the Board shall (i) comprise one Major Shareholder Nominee of each Board Major Shareholder who has been appoin...

	5 Voting powers
	Each of the Board Major Shareholders shall (within the limits of their powers), and shall procure that their Major Shareholder Nominees appointed as Directors (other than Independent Directors) and their Affiliates (to the extent they hold Shares) sha...

	6 Lock-up Obligations
	6.1 Subject to Clause 6.3, for a period of six (6) months after the Closing Date (or such other date as may be agreed between the Parties in writing) (the “Lock-Up Period”), each of the Major Shareholders undertakes vis-à-vis the Company that it shall...
	6.1.1. directly or indirectly Transfer Shares;
	6.1.2. grant any right or promise to, or enter into any agreement or undertaking with, a Third Party or any other shareholder of the Company, (i) to  Transfer the ownership of, or rights in, the Shares (including securities lending, hedging, equity sw...
	6.1.3. enter into any contract, option or any other agreement, commitment or other undertaking to do any of the actions described above (including selling any option or contract to purchase the Shares or purchasing any option or contract to sell the S...
	6.2 For the avoidance of doubt, the Lock-Up commitment set out in Clause 6.1 shall not prevent any Major Shareholders (or any of its Affiliates) from acquiring Shares.
	6.3 The provisions of Clause 6.1 shall not apply to:
	(i) Transfers by a Board Major Shareholder of such number of Shares to its Major Shareholder Nominee(s) appointed as Director(s), as required pursuant to the Articles of Association or the internal rules of the Board (subject to such Director agreeing...
	(ii) Transfers by a Major Shareholder of all or part of its Shares to any of its Affiliates (the “Permitted Transferee”) provided that:
	(a) the Permitted Transferee shall, prior to such Transfer, agree to comply in writing with all provisions of this Agreement to the same extent as if it were named herein instead of such Major Shareholder. Upon any such Transfer, any reference to such...
	(b) such Major Shareholder shall be jointly and severally liable with the Permitted Transferee in respect of each of the provisions of this Agreement;
	(c) such Major Shareholder shall procure that the Permitted Transferee transfer back to such Major Shareholder the transferred Shares should the Permitted Transferee cease to be an Affiliate of such Major Shareholder;

	(iii) any Transfer to a Third Party offeror of all or part of the Shares in connection to a tender offer (offre publique d’acquisition, offre publique d’échange, or any combination thereof) for all of the Shares of the Company, recommended by the Boar...
	(iv) any Transfer pursuant to a tender offer by the Company to purchase its own Shares which is made on identical terms and is open for acceptance by all holders of Shares and otherwise complies with Applicable Law; and
	(v) any pledge of Shares, provided that the beneficiary of such pledge agrees to be bound by the terms of the lock-up obligations hereunder for the residual period of the Lock-Up Period in the event of enforcement of such pledge; and
	(vi) Transfers by any Major Shareholder with the prior written consent of the CEO (directeur général) of the Company (the “CEO Consent”); it is specified that in such case the Company shall promptly inform in writing all the other Major Shareholders o...


	7 Orderly sale undertakings of the Major Shareholders
	7.1 Following the expiry of the Lock-Up Period, any Transfer of a number of Shares equal to or exceeding 2.5% of the Company's share capital (at that time) contemplated by a Major Shareholder (or any of its Affiliates) by way of an accelerated bookbui...
	(a) the contemplated range of number of Shares that the concerned Major Shareholder envisages Transferring;
	(b) the contemplated price range and, if applicable, the contemplated discount;
	(c) the contemplated settlement date of the relevant Shares (which shall not be later than 3 Business Days after the Transfer Notification Date).

	7.2 As from the Transfer Notification date, the Major Shareholder shall, to the extent legally and practically feasible, consult with the Company, with a view to not disrupting the trading of the Shares on the market, on the contemplated allocation of...
	7.3 Notwithstanding anything to the contrary, the concerned Major Shareholder shall have full discretion over the Transfer of its Shares (including the number of Shares to be transferred, the manner of Transfer, and price), subject to Clauses 7.4 below.
	7.4 The Company may also decide, at its discretion, that this Clause 7 will no longer apply for a given period of time by notification to the Parties.

	8 No Concert Action
	8.1 Each Major Shareholder hereby represents and warrants to the other Parties that as at the date hereof and at the Closing Date neither it nor its Affiliates act, nor intend to act, as concert parties vis-à-vis the Company within the meaning of arti...
	8.2 Subject to the provisions of Clause 5, nothing in this Agreement shall be construed as preventing any Major Shareholder or any Director from exercising its/his/her voting rights, at its/his/her full discretion, in its/his/her capacity of sharehold...

	9 Representations and Warranties
	9.1 Each Party (other than UK Government) warrants to the other Parties, as at the date hereof, the following:
	(i) Organization: The Party is an entity duly organized and validly existing under the laws of the jurisdiction of its organization.
	(ii) Authority: The Party has full power and authority to enter into, execute and deliver this Agreement. The execution and delivery of this Agreement and the performance of the rights and obligations hereunder have been duly and validly authorized by...
	(iii) No consents: The Party is not or will not be required to give any notice to, obtain any consent or waiver or make any filing with or obtain any permit, consent, waiver or other authorization from any governmental authority or any other person in...
	(iv) No breach or violation: the execution, delivery and performance of this Agreement by the Party will not (i) violate (x) the organizational/constitutional documents of such Party, or (y) any law, treaty, rule or regulation applicable to or binding...
	(v) Insolvency: The Party is not insolvent or unable to pay its debts as they fall due. There are no proceedings in relation to any compromise or arrangement with creditors or any winding up, bankruptcy or other insolvency proceedings concerning such ...

	9.2 The UK Government warrants to the other Parties as at the date hereof, the following:
	(i) Authority: It has full power and authority to enter into, execute and deliver this Agreement. As the case may be, the execution and delivery of this Agreement and the performance of the rights and obligations hereunder have been duly and validly a...
	(ii) No consents: It is not or will not be required to give any notice to, obtain any consent or waiver or make any filing with or obtain any permit, consent, waiver or other authorization from any governmental authority or any other person in connect...
	(iii) No breach or violation: the execution, delivery and performance of this Agreement by it will not (i) violate any law, treaty, rule or regulation applicable to or binding upon it or any of its properties or assets or (ii) result in a breach of an...


	10 Effective date, duration and termination
	10.1 This Agreement shall come into force on the Closing Date subject to Closing having occurred.
	10.2 The duration of this Agreement shall be twelve (12) years from the Closing Date, automatically renewed for successive 4-year terms unless terminated by any Party with at least a six (6) months’ prior written notice to the other Parties prior to t...
	10.3 The Agreement shall automatically terminate on the date on which any Person, acting alone or in concert holds (directly or indirectly) more than 50% of the share capital or voting rights of the Company.
	10.4 This Agreement shall terminate as regards:
	10.4.1 any Major Shareholder (other than (i) UK Government; and (ii) FSP and Hanwha until the fourth anniversary of the Closing Date; (iii) BPI), which owns (directly or indirectly through its Affiliates) less than 7.5% of the share capital of the Com...
	10.4.2 BPI:
	(a) in the event the voting undertaking entered into between BPI, UK Government, Bharti, SoftBank and Hanwha on July, 25 2022 (as amended) is terminated, in accordance with its terms;
	(b) upon the loss of all its rights under Clauses 2.2.1 and 2.5; or
	(c) in the event BPI ceases to hold any Shares;

	10.4.3 FSP if its Percentage does not meet or exceed 7.5% on the fourth anniversary of the Closing Date;
	10.4.4 Hanwha, if its Percentage does not meet or exceed 7.5% on the fourth anniversary of the Closing Date; and
	10.4.5 UK Government upon its loss of all its rights under Clauses 2.2.1 and 2.5;

	10.5 Termination of this Agreement in respect of a Party shall be without prejudice to any antecedent breach.
	10.6 The Surviving Provisions shall survive any termination of this Agreement.
	10.7 In the event this Agreement is terminated as regards any Party, the Agreement shall continue to have full effect in relation to the other Parties.
	10.8 Subject to Clause 2.4.2(i), in the event that this Agreement is terminated for any reason, as regards any Board Major Shareholder, such Board Major Shareholder shall cause the Major Shareholder Nominees appointed as Director upon its proposal to ...

	11 Other miscellaneous provisions
	11.1 Notices
	(i) in the case of notices served by hand delivery with acknowledgment of receipt, sent and received on the date of receipt;
	(ii) in the case of registered letters with acknowledgment of receipt, sent at the date of postmark stamped on the sending receipt and received on the day of first presentation (or the next Business Day if such day of first presentation is not a Busin...
	(iii) in the case of notices sent by international courier, sent at the date of collection shown by the monitoring document produced by the international courier service and received on the day of first presentation (or the next Business Day if such d...
	(iv) in the case of e-mails, sent the day of sending and received the day of sending (or the next Business Day if the day of sending is not a Business Day);
	(i) For Bharti:
	(ii) For UK Government:
	(iii) For SoftBank:
	(iv) For Hanwha:
	(v) For BPI:
	(vi) For FSP:
	(vii) For the Company:

	11.2 Invalidity – Entire Agreement
	11.2.1 If any provision of this Agreement is or becomes invalid, illegal, inapplicable or unenforceable, under any enactment or rule of law, the validity, legality, applicability and enforceability of this Agreement shall not be affected or impaired i...
	11.2.2 The provisions of the Agreement are independent from those of the other agreements entered into by the Parties and from those of the Articles of Association, and none of these may be interpreted as derogating from the provisions of the Agreement.
	11.2.3 This Agreement (including the Schedules hereto and the documents referred to herein) constitutes the entire agreement among the Parties and supersedes all prior understandings, agreements or representations by or among the Parties, written or o...

	11.3 Waivers
	11.3.1 No delay or omission by any Party to this Agreement in exercising any right, power or remedy provided by law or under this Agreement or any other documents referred to in it shall affect that right, power or remedy, or operate as a waiver thereof.
	11.3.2 The single or partial exercise of any right, power or remedy provided by law or under this Agreement shall not preclude any other or further exercise of it or the exercise of any other right, power or remedy.
	11.3.3 Except as otherwise expressly provided in this Agreement, the rights, powers and remedies provided in this Agreement are cumulative and not exclusive of any rights, powers and remedies provided by law.

	11.4 Amendments/Variation
	11.5 Independent advice
	11.6 Fight against money laundering and financing of terrorism
	(i) it acts for its own benefit;
	(ii) it has not facilitated by any means the false justification of the origin of goods or income of the perpetrator of a crime or an offence which has brought it a direct or indirect profit, or provided an assistance for any investment, concealment o...
	(i) to ensure that the origin of funds paid off to the Company for any acquisition or subscription of securities of the Company or any shareholder’s current account (avance en compte courant) shall be legal and shall not come from an activity contrary...
	(ii) to make available to other Parties, as the case may be, any information that would be legally required in the future in accordance with Fight Against Money Laundering and Financing of Terrorism Regulations.

	11.7 Fight against corruption
	11.8 Compliance with Sanctions Regulations
	(i) it complies with all Sanctions Regulations; and
	(ii) it is not nor, as the case may be, any of its Affiliates and, to its knowledge, any of its respective agents, representatives, officers and employees, (i) targeted by, or subject to, Sanctions Regulations, or (ii) involved in activities that woul...

	11.9 GDPR
	11.10 Confidentiality
	11.10.1 Subject to Clauses 11.10.2 and 11.10.3, each Party shall treat as strictly confidential and shall not disclose (by public announcement or otherwise) all or any information strictly relating to the entry into or performance of this Agreement (t...
	11.10.2 Clause 11.10.1 does not apply to a disclosure or use of Confidential Information in the following circumstances:
	(i) it is in or comes into the public domain (other than as a result of the breach by the disclosing Party of any confidentiality obligation);
	(ii) to the extent that it is required to be disclosed by the Applicable Law applicable to such Party, MAR, the Prospectus Rules, the UK Prospectus Rules, court order, governmental or regulatory authority or the rules of any stock exchange to which a ...
	(iii) the disclosure is made to a Party’s directors, officers, members of committees or employees, to a Party's Affiliate or its or their directors, officers, members of committees (including members of internal committees) or employees to the extent ...
	(iv) the disclosure or use is required for the purpose of legal proceedings arising out of the Transaction or the disclosure is required to be made to a tax authority in connection with the tax affairs of a member of the disclosing person's shareholde...
	(v) the disclosure is made to a professional adviser of the disclosing person (where reasonably necessary in connection with their engagement and subject to customary confidentiality obligations);
	or
	(vi) the disclosure is made to lending banks and financial institutions of, or actual or prospective providers of finance to, OneWeb, Eutelsat or any of their Affiliates only on a need-to-know basis,
	provided that in each case only that portion of the Confidential Information that is required to be disclosed shall be disclosed.

	11.10.3 The Parties acknowledge and agree that the main terms of this Agreement may be disclosed in one or several public documents prepared by the Company, including the universal registration document of the Company, provided, however, that the Majo...
	11.10.4 Notwithstanding any provision to the contrary in this Agreement:
	(i) UK Government may disclose (and any other Eutelsat Shareholder, if required or requested by UK Government, the Parliament of the United Kingdom, any parliamentary committee of the United Kingdom or the National Audit Office, may disclose) any Conf...
	(ii) if UK Government receives a request, and is required to or intends to disclose, under either the Freedom of Information Act 2000 (including under or in accordance with any subordinate legislation made under that Act or any guidance or codes of pr...
	(a) as soon as reasonably practicable inform the other parties of any such information request clearly identifying the Confidential Information in question;
	(b) to the extent reasonably practicable, allow the other parties reasonable opportunity and time to make representations to UK Government about whether any Confidential Information should be disclosed in response to a request for information, or shou...
	(c) each Party acknowledges that UK Government may, acting in accordance with the Ministry of Justice's Code of Practice on the Discharge of the Function of Public Authorities under Part 1 of the Freedom of Information Act 2000 (the “UK Code”), be obl...
	(i) in certain circumstances without consulting the other Parties; or
	(ii) following consultation with the other Parties and having taken their views into account;



	provided always that, where this Clause 11.10.4(ii) applies, UK Government shall, in accordance with any recommendations of the UK Code, take reasonable steps, where appropriate, to give each other Party advance notice or, failing that, to draw the di...
	11.10.5 In no circumstances shall any Party respond to a request for information under Clause 11.10.4(ii) unless expressly authorized to do so by UK Government.

	11.11 Cooperation
	11.12 Liability
	11.13 Assignment
	11.14 Costs
	11.15 No Third Party Right
	11.16 Governing law and jurisdiction
	11.16.1 This Agreement shall be governed and construed in accordance with the laws of France.
	11.16.2 Except in case of emergency, if a dispute arises between or among the Parties out of or in connection with this Agreement (a “Dispute”), the relevant Parties shall meet (through a face-to-face or virtual meeting) within ten (10) Business Days ...
	(i) attempt in good faith to resolve the Dispute; and
	(ii) if they are unable to resolve the Dispute, discuss and consult as to whether an arbitration under the Rules of Arbitration of the International Chamber of Commerce, by one or more arbitrators appointed in accordance with the said Rules of Arbitra...

	11.16.3 In case of emergency, or if, within the ten (10) Business Days period referred to in Clause 11.16.2, the relevant Parties are unable to resolve the Dispute or to agree to submit the Dispute to arbitration pursuant to Clause 11.16.2, the Disput...
	11.16.4 For the avoidance of doubt, any Dispute arising out of or in connection with Clause 11.16.2 shall be settled only in accordance with Clause 11.16.3.

	This Agreement has been executed by the Parties on the date shown above.
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	1 Definitions and Interpretation
	1.1 Definitions
	1.2 Rules of interpretation
	(a) References to this Agreement shall include any amendment and Schedule to it and references to Clauses, paragraphs and Schedules are to clauses, paragraphs and schedules to this Agreement.
	(b) The meanings of the defined terms are applicable to both the singular and the plural form thereof.
	(c) General words shall not be given a restrictive meaning by reason of the fact that they are followed by particular examples intended to be embraced by the general words and, whenever used, the words “include”, “includes” and “including” shall be de...
	(d) The headings used in this Agreement have been inserted for convenience only. They are not part of this Agreement and do not affect the meaning or interpretation thereof.
	(e) When calculating the period of time within which or following which any act is to be done, or any step is to be taken, the date which is the reference day in calculating such period shall be excluded and, if the last day of such period is not a Bu...
	(f) References to any French legal term for any action, remedy, method of judicial proceedings, legal document, legal status, court, official, or any legal concept or thing shall, in respect of any jurisdiction other than France, be deemed to include ...
	(g) French legal terms appearing in italics in this Agreement shall prevail, as to their meaning, over the English terms, and over any other possible French translation of those English terms, to which such French legal terms are referring.
	(h) Unless the context requires otherwise, any reference to a statutory provision shall include such provision as it may from time to time be modified or re-enacted or consolidated.
	(i) Each Party hereby expressly and irrevocably waives the provisions of articles 1186, 1187, 1190, 1195 and 1226 of the French Code civil.


	any Entity in which the control is held, directly or indirectly by BPI or the management company which manages, directly or by management delegation, or advises BPI. In addition to the above and solely with respect to Clauses 6.3(ii), Clauses 11.8 to 11.10 and Clause 11.14, “Affiliate” shall also include any Entity (i) which holds, directly or indirectly, the control of BPI or the management company which manages directly or by management delegation, or advises BPI; or (ii) in which the control is held, directly or indirectly, by the Entity which itself directly or indirectly controls BPI or the management company that directly or indirectly manages, or advises, BPI; or (iii) which is managed or advised by the same management company as BPI; or (iv) its unitholders / shareholders in the event of its winding-up; 
	2 Directors of the Company
	2.1 Board of the Company on the Closing Date
	2.1.1 On the Closing Date, following Closing, the board of directors of the Company (the “Board”) shall be comprised of fifteen (15) Directors, as follows:
	(i) two (2) Directors, appointed upon the proposal of Bharti, one of whom shall be the Vice-Chairman (Vice-Président) of the Board;
	(ii) one (1) Director, appointed upon the proposal of UK Government;
	(iii) one (1) Independent Director, appointed upon the proposal of Hanwha;
	(iv) three (3) Independent Directors, appointed upon the proposal of OneWeb;
	(v) one (1) Director (BPI, represented by Samuel Dalens), appointed upon the proposal of BPI;
	(vi) one (1) Independent Director (FSP, represented by Agnès Audier), appointed upon the proposal of FSP;
	(vii) four (4) Independent Directors, appointed upon the proposal of the Board (three of which shall be selected from the existing Independent members of the Board immediately prior to Closing);
	(viii) Dominique D'Hinnin, the current Chairman, who is an Independent Director; and
	(ix) Eva Berneke, the current CEO.

	2.1.2 The identity of the Directors to be proposed by Bharti, the UK Government and Hanwha, as well as all information relating to them as reasonably required by Company (including if so requested by the Company, having such person attend a meeting wi...
	2.1.3 The initial term of office as from the Closing Date of each of the Directors referred to in Clause 2.1.1 is set opposite to their designation in Schedule 2.1.3 to this Agreement. The Directors referred to in Clause 2.1.1, to be appointed upon th...
	2.1.4 If, prior to Closing:
	(i) any of the candidates to the position of Director referred to in Clauses 2.1.1 and 2.1.2, proposed by a Board Major Shareholder or the Company, (i) refuses to serve as a Director or (ii) may not serve as Director due to death, or incapacity (empêc...
	(ii) any of the candidates to the position of Director referred to in Clause 2.1.1, proposed by OneWeb, (i) refuses to serve as a Director or (ii) may not serve as Director due to death, or incapacity (empêchement), or pursuant to Applicable Law, or a...

	2.1.5 The Company and the Board Major Shareholders agree that the Chairman shall be selected by the Board amongst the Independent Directors, except in the context of a succession plan where it is contemplated that the CEO (directeur général) of the Co...
	2.1.6 The Company and the Board Major Shareholders agree that, on the Closing Date, following Closing, the Vice-Chairman (Vice-Président) of the Board shall be selected by Bharti amongst the Directors who have been appointed upon the proposal of Bhart...
	2.1.7 The Company and the Board Major Shareholders agree that Eva Berneke shall remain the CEO immediately after Closing.

	2.2 Appointment of the Major Shareholder Nominees following the Closing Date
	2.2.1 Subject to Clauses 2.2 to 2.4 and 2.6, the Parties agree that each Board Major Shareholder shall be entitled to propose to the Board the appointment of:
	(i) one (1) Director, for so long as such Board Major Shareholder’s Percentage is equal to or exceeds 7.5% (the “7.5% Threshold”); and
	(ii) one (1) further Director for so long as such Board Major Shareholder’s Percentage is equal to or exceeds 15% (the “15% Threshold”);

	(each person so proposed for appointment being a “Major Shareholder Nominee”, it being understood that a Board Major Shareholder may be a Major Shareholder Nominee), in each case taking into account the Director(s) already appointed upon the proposal ...
	2.2.2 The Board Major Shareholders and the Company agree that, after the first term of office of the Vice-Chairman as set out in Clause 2.1.6, as long as (i) Bharti’s Percentage is at least equal to 15% and (ii) Bharti and its Affiliates hold more Sha...
	2.2.3 After the initial term of office of the Directors appointed on their respective proposal (as indicated in Schedule 2.1.3):
	(i) each of Hanwha and FSP shall only be entitled to propose the appointment of Major Shareholder Nominee(s) if the conditions set out in Clause 2.2.1 are met as at the date of the Board convening the general meeting of the shareholders of the Company...
	(ii) Hanwha shall only propose the appointment of Independent Director(s) pursuant to Clause 2.2.1;
	(iii) in the event FSP is entitled, pursuant to Clause 2.2.1 and Clause 2.2.3(i), to propose the appointment of (i) one Major Shareholder Nominee only, such Major Shareholder Nominee shall be Independent and (ii) two Major Shareholder Nominees, at lea...

	2.2.4 For the avoidance of doubt:
	(i) any Major Shareholder Nominee that is a legal entity may change its permanent representative (représentant permanent) at any time at its discretion.
	(ii) the permanent representative (représentant permanent) of a Major Shareholder Nominee that is both a legal entity and an Independent Director shall be an individual qualifying as Independent.

	2.2.5 Subject to Clause 2.4.2(i), each of the Board Major Shareholders shall have the right to request the removal of any of their respective Major Shareholder Nominees from the Board at any time, with or without cause and in the sole discretion of th...

	2.3 Procedure for appointment of a Major Shareholder Nominee
	2.3.1 If, following the Closing Date, pursuant to Clause 2.2.1, a Board Major Shareholder is entitled to propose the appointment of one or more Major Shareholder Nominees (including in the case of a renewal or replacement of a Major Shareholder Nomine...
	(i) (x) at its next Board meeting, resolve on the appointment of such Major Shareholder Nominee(s) as Director(s) if the conditions for co-optation are met (it being understood that if a Major Shareholder Nominee in office resigns or passes away, the ...
	(ii) at the next annual general shareholders’ meeting of the Company, propose and recommend the appointment of the proposed Major Shareholder Nominee(s) as Director(s), to the extent the relevant Threshold(s) is/are still met or exceeded, for the term...

	2.3.2 Following Closing, the following conditions shall be satisfied at the time of the proposal of any Major Shareholder Nominee(s) as a Director and at the time of the appointment or renewal of any Major Shareholder Nominee as Director (without prej...
	(i) the Board Major Shareholder shall disclose to the Company the name and information relating to the proposed Major Shareholder Nominee(s) as reasonably required by the Company (including if so requested by the Company, having such Major Shareholder...
	(ii) the appointment of the proposed Major Shareholder Nominee and the Board composition following such appointment shall comply with any (i) Applicable Law applicable to the Company and its Directors (including provisions relating to gender represent...
	(iii) the relevant Threshold requirement referred to in Clause 2.2.1 shall still be met or exceeded at the time of (i) the notification to the Company of the proposed Major Shareholder Nominee(s), (ii) the relevant Board meeting (in case of cooptation...
	(iv) where pursuant to Clause 2.1 or 2.2, the relevant Major Shareholder Nominee must be Independent, the proposed Major Shareholder Nominee qualifies as such; and
	(v) the proposed Major Shareholder Nominee (and its permanent representative if such Director is a legal entity) is not (i) targeted by, or subject to Sanctions Regulations or (ii) involved in any activity that would be prohibited by Sanctions Regulat...

	it being understood, that the recommendation by the Board to vote in favor of the appointment of such Major Shareholder Nominee shall be made subject to the Director Conditions being met.
	2.3.3 Notwithstanding any provision to the contrary, the Parties agree that the rules relating to the limitation of the number of corporate positions in other listed companies contained in the Governance Code in force as of the date hereof shall not p...

	2.4 Resignation obligation
	2.4.1 Subject to Clauses 2.4.2 and 2.4.3, in the event that a Board Major Shareholder’s Percentage:
	2.4.2 The Board Major Shareholders and the Company expressly agree that:
	2.4.3 Notwithstanding the provisions of Clause 2.4.1, if the UK Government Percentage is less than 7.5% and as long as UK Government is the legal and beneficial owner of the B Ordinary Share in OneWeb, the Parties agree that:
	(i) if UK Government continues to be the legal and beneficial owner of a number of Shares at least equal to 7.5% of the total number of Shares in issue immediately following the Closing (rounded down to the nearest whole share), such percentage of Sha...
	(ii) if the UK Government Specific Threshold is no longer met, UK Government shall cause the Major Shareholder Nominee appointed upon its proposal to resign promptly from the Board.

	2.4.4 Any Board Major Shareholder falling below any of the Thresholds set forth in Clause 2.4.1 , and with respect to the UK Government only, the UK Government Specific Threshold, as the case may be, shall promptly so notify the Company and the other ...

	2.5 Observers
	2.5.1 The Parties agree that BPI and UK Government in their capacity of public or publicly held entities which are instrumental in the Transaction benefit from the right to appoint an Observer on the Board under the following terms and conditions.
	2.5.2 If, following the Closing Date, BPI’s Percentage decreases to less than 7.5%, BPI shall be entitled to appoint one Observer on the Board (the “BPI Observer”) for a period of three (3) years from the first date on which BPI’s Percentage decreases...
	2.5.3 If, following the Closing Date, the UK Government Specific Threshold is no longer met, UK Government shall be entitled to appoint one Observer on the Board (the “UK Government Observer”) for the period of three (3) years from the first date on w...
	2.5.4 An Observer may only be appointed as such if he/she/it meets the same criteria as those required from a Director under the internal rules of the Board. The terms and conditions governing the role and the rights of the UK Government Observer and ...
	2.5.5 In the event that (i) for a consecutive period of six (6) months (x) BPI’s Percentage decreases to less than 7.5% or (y) the UK Government Specific Threshold is not met, and (ii) the Percentage of either of BPI or the UK Government, subsequently...

	2.6 Governance Code and evolution
	The Board Major Shareholders and the Company agree that the composition of the Board and its functioning, as well as more generally the governance of the Company, shall comply with the Applicable Law applicable to the Company and the provisions of the...
	In case of inconsistency:
	(i) between the provisions of this Agreement and the Applicable Law applicable to the Company, the Applicable Law applicable to the Company shall prevail;
	(ii) between the provisions of this Agreement and the provisions of the Governance Code, the Governance Code shall prevail except following a change to such Governance Code resulting in:
	(a) one or more Board Major Shareholders being deprived of its right to propose a Major Shareholder Nominee under Clause 2.2 (whereas such Major Shareholder Nominee would otherwise comply with all of the provisions of Clause 2.3.2(ii), including the G...
	(b) Bharti being deprived of its right to have one of its Directors appointed as Vice-Chairman, under Clause 2.1.6 and 2.2.2,
	(c) BPI and the UK Government being deprived of their right to appoint an Observer under Clause 2.5, or
	(d) one or more Board Major Shareholders being deprived of its right to have its Major Shareholder Nominee (or one of their Major Shareholder Nominees) who has been appointed as Director, being a member of the strategy committee of the Board under Cla...

	in each case, as contemplated under this Agreement, the relevant provisions of this Agreement shall prevail and the Board Major Shareholders and the Company shall make all reasonable efforts to amend this Agreement in such a way that the Agreement as ...


	2.7 Company’s registered office
	The Board Major Shareholders acknowledge and agree that the Articles of Association shall provide that the Company’s registered office is and must remain in France.

	3 Censeur and Permanent Representee
	3.1 Pursuant to the Letter Agreement, the executive secretary (secrétaire exécutif) of EUTELSAT IGO shall be a censeur to the Board. The Major Shareholders shall not take any action (including any proposal to amend the Articles of Association or the i...
	3.2 For the purposes of the success of the integration of OneWeb and achievement of the associated synergies, and as long as OneWeb is a member of the Company’s Group, the Parties agree that the OneWeb CEO (the "Permanent Representee") shall be an inv...

	4 Composition of the strategy committee and the nomination and governance committee of the Board
	4.1 The Board Major Shareholders and the Company agree that on the Closing Date and after Closing the strategy committee of the Board (i) shall be chaired by an Independent Director (ii) comprise one Major Shareholder Nominee of each Board Major Share...
	4.2 The Board Major Shareholders and the Company agree that on the Closing Date and after Closing the nomination and governance committee of the Board shall (i) comprise one Major Shareholder Nominee of each Board Major Shareholder who has been appoin...

	5 Voting powers
	Each of the Board Major Shareholders shall (within the limits of their powers), and shall procure that their Major Shareholder Nominees appointed as Directors (other than Independent Directors) and their Affiliates (to the extent they hold Shares) sha...

	6 Lock-up Obligations
	6.1 Subject to Clause 6.3, for a period of six (6) months after the Closing Date (or such other date as may be agreed between the Parties in writing) (the “Lock-Up Period”), each of the Major Shareholders undertakes vis-à-vis the Company that it shall...
	6.1.1. directly or indirectly Transfer Shares;
	6.1.2. grant any right or promise to, or enter into any agreement or undertaking with, a Third Party or any other shareholder of the Company, (i) to  Transfer the ownership of, or rights in, the Shares (including securities lending, hedging, equity sw...
	6.1.3. enter into any contract, option or any other agreement, commitment or other undertaking to do any of the actions described above (including selling any option or contract to purchase the Shares or purchasing any option or contract to sell the S...
	6.2 For the avoidance of doubt, the Lock-Up commitment set out in Clause 6.1 shall not prevent any Major Shareholders (or any of its Affiliates) from acquiring Shares.
	6.3 The provisions of Clause 6.1 shall not apply to:
	(i) Transfers by a Board Major Shareholder of such number of Shares to its Major Shareholder Nominee(s) appointed as Director(s), as required pursuant to the Articles of Association or the internal rules of the Board (subject to such Director agreeing...
	(ii) Transfers by a Major Shareholder of all or part of its Shares to any of its Affiliates (the “Permitted Transferee”) provided that:
	(a) the Permitted Transferee shall, prior to such Transfer, agree to comply in writing with all provisions of this Agreement to the same extent as if it were named herein instead of such Major Shareholder. Upon any such Transfer, any reference to such...
	(b) such Major Shareholder shall be jointly and severally liable with the Permitted Transferee in respect of each of the provisions of this Agreement;
	(c) such Major Shareholder shall procure that the Permitted Transferee transfer back to such Major Shareholder the transferred Shares should the Permitted Transferee cease to be an Affiliate of such Major Shareholder;

	(iii) any Transfer to a Third Party offeror of all or part of the Shares in connection to a tender offer (offre publique d’acquisition, offre publique d’échange, or any combination thereof) for all of the Shares of the Company, recommended by the Boar...
	(iv) any Transfer pursuant to a tender offer by the Company to purchase its own Shares which is made on identical terms and is open for acceptance by all holders of Shares and otherwise complies with Applicable Law; and
	(v) any pledge of Shares, provided that the beneficiary of such pledge agrees to be bound by the terms of the lock-up obligations hereunder for the residual period of the Lock-Up Period in the event of enforcement of such pledge; and
	(vi) Transfers by any Major Shareholder with the prior written consent of the CEO (directeur général) of the Company (the “CEO Consent”); it is specified that in such case the Company shall promptly inform in writing all the other Major Shareholders o...


	7 Orderly sale undertakings of the Major Shareholders
	7.1 Following the expiry of the Lock-Up Period, any Transfer of a number of Shares equal to or exceeding 2.5% of the Company's share capital (at that time) contemplated by a Major Shareholder (or any of its Affiliates) by way of an accelerated bookbui...
	(a) the contemplated range of number of Shares that the concerned Major Shareholder envisages Transferring;
	(b) the contemplated price range and, if applicable, the contemplated discount;
	(c) the contemplated settlement date of the relevant Shares (which shall not be later than 3 Business Days after the Transfer Notification Date).

	7.2 As from the Transfer Notification date, the Major Shareholder shall, to the extent legally and practically feasible, consult with the Company, with a view to not disrupting the trading of the Shares on the market, on the contemplated allocation of...
	7.3 Notwithstanding anything to the contrary, the concerned Major Shareholder shall have full discretion over the Transfer of its Shares (including the number of Shares to be transferred, the manner of Transfer, and price), subject to Clauses 7.4 below.
	7.4 The Company may also decide, at its discretion, that this Clause 7 will no longer apply for a given period of time by notification to the Parties.

	8 No Concert Action
	8.1 Each Major Shareholder hereby represents and warrants to the other Parties that as at the date hereof and at the Closing Date neither it nor its Affiliates act, nor intend to act, as concert parties vis-à-vis the Company within the meaning of arti...
	8.2 Subject to the provisions of Clause 5, nothing in this Agreement shall be construed as preventing any Major Shareholder or any Director from exercising its/his/her voting rights, at its/his/her full discretion, in its/his/her capacity of sharehold...

	9 Representations and Warranties
	9.1 Each Party (other than UK Government) warrants to the other Parties, as at the date hereof, the following:
	(i) Organization: The Party is an entity duly organized and validly existing under the laws of the jurisdiction of its organization.
	(ii) Authority: The Party has full power and authority to enter into, execute and deliver this Agreement. The execution and delivery of this Agreement and the performance of the rights and obligations hereunder have been duly and validly authorized by...
	(iii) No consents: The Party is not or will not be required to give any notice to, obtain any consent or waiver or make any filing with or obtain any permit, consent, waiver or other authorization from any governmental authority or any other person in...
	(iv) No breach or violation: the execution, delivery and performance of this Agreement by the Party will not (i) violate (x) the organizational/constitutional documents of such Party, or (y) any law, treaty, rule or regulation applicable to or binding...
	(v) Insolvency: The Party is not insolvent or unable to pay its debts as they fall due. There are no proceedings in relation to any compromise or arrangement with creditors or any winding up, bankruptcy or other insolvency proceedings concerning such ...

	9.2 The UK Government warrants to the other Parties as at the date hereof, the following:
	(i) Authority: It has full power and authority to enter into, execute and deliver this Agreement. As the case may be, the execution and delivery of this Agreement and the performance of the rights and obligations hereunder have been duly and validly a...
	(ii) No consents: It is not or will not be required to give any notice to, obtain any consent or waiver or make any filing with or obtain any permit, consent, waiver or other authorization from any governmental authority or any other person in connect...
	(iii) No breach or violation: the execution, delivery and performance of this Agreement by it will not (i) violate any law, treaty, rule or regulation applicable to or binding upon it or any of its properties or assets or (ii) result in a breach of an...


	10 Effective date, duration and termination
	10.1 This Agreement shall come into force on the Closing Date subject to Closing having occurred.
	10.2 The duration of this Agreement shall be twelve (12) years from the Closing Date, automatically renewed for successive 4-year terms unless terminated by any Party with at least a six (6) months’ prior written notice to the other Parties prior to t...
	10.3 The Agreement shall automatically terminate on the date on which any Person, acting alone or in concert holds (directly or indirectly) more than 50% of the share capital or voting rights of the Company.
	10.4 This Agreement shall terminate as regards:
	10.4.1 any Major Shareholder (other than (i) UK Government; and (ii) FSP and Hanwha until the fourth anniversary of the Closing Date; (iii) BPI), which owns (directly or indirectly through its Affiliates) less than 7.5% of the share capital of the Com...
	10.4.2 BPI:
	(a) in the event the voting undertaking entered into between BPI, UK Government, Bharti, SoftBank and Hanwha on July, 25 2022 (as amended) is terminated, in accordance with its terms;
	(b) upon the loss of all its rights under Clauses 2.2.1 and 2.5; or
	(c) in the event BPI ceases to hold any Shares;

	10.4.3 FSP if its Percentage does not meet or exceed 7.5% on the fourth anniversary of the Closing Date;
	10.4.4 Hanwha, if its Percentage does not meet or exceed 7.5% on the fourth anniversary of the Closing Date; and
	10.4.5 UK Government upon its loss of all its rights under Clauses 2.2.1 and 2.5;

	10.5 Termination of this Agreement in respect of a Party shall be without prejudice to any antecedent breach.
	10.6 The Surviving Provisions shall survive any termination of this Agreement.
	10.7 In the event this Agreement is terminated as regards any Party, the Agreement shall continue to have full effect in relation to the other Parties.
	10.8 Subject to Clause 2.4.2(i), in the event that this Agreement is terminated for any reason, as regards any Board Major Shareholder, such Board Major Shareholder shall cause the Major Shareholder Nominees appointed as Director upon its proposal to ...

	11 Other miscellaneous provisions
	11.1 Notices
	(i) in the case of notices served by hand delivery with acknowledgment of receipt, sent and received on the date of receipt;
	(ii) in the case of registered letters with acknowledgment of receipt, sent at the date of postmark stamped on the sending receipt and received on the day of first presentation (or the next Business Day if such day of first presentation is not a Busin...
	(iii) in the case of notices sent by international courier, sent at the date of collection shown by the monitoring document produced by the international courier service and received on the day of first presentation (or the next Business Day if such d...
	(iv) in the case of e-mails, sent the day of sending and received the day of sending (or the next Business Day if the day of sending is not a Business Day);
	(i) For Bharti:
	(ii) For UK Government:
	(iii) For SoftBank:
	(iv) For Hanwha:
	(v) For BPI:
	(vi) For FSP:
	(vii) For the Company:

	11.2 Invalidity – Entire Agreement
	11.2.1 If any provision of this Agreement is or becomes invalid, illegal, inapplicable or unenforceable, under any enactment or rule of law, the validity, legality, applicability and enforceability of this Agreement shall not be affected or impaired i...
	11.2.2 The provisions of the Agreement are independent from those of the other agreements entered into by the Parties and from those of the Articles of Association, and none of these may be interpreted as derogating from the provisions of the Agreement.
	11.2.3 This Agreement (including the Schedules hereto and the documents referred to herein) constitutes the entire agreement among the Parties and supersedes all prior understandings, agreements or representations by or among the Parties, written or o...

	11.3 Waivers
	11.3.1 No delay or omission by any Party to this Agreement in exercising any right, power or remedy provided by law or under this Agreement or any other documents referred to in it shall affect that right, power or remedy, or operate as a waiver thereof.
	11.3.2 The single or partial exercise of any right, power or remedy provided by law or under this Agreement shall not preclude any other or further exercise of it or the exercise of any other right, power or remedy.
	11.3.3 Except as otherwise expressly provided in this Agreement, the rights, powers and remedies provided in this Agreement are cumulative and not exclusive of any rights, powers and remedies provided by law.

	11.4 Amendments/Variation
	11.5 Independent advice
	11.6 Fight against money laundering and financing of terrorism
	(i) it acts for its own benefit;
	(ii) it has not facilitated by any means the false justification of the origin of goods or income of the perpetrator of a crime or an offence which has brought it a direct or indirect profit, or provided an assistance for any investment, concealment o...
	(i) to ensure that the origin of funds paid off to the Company for any acquisition or subscription of securities of the Company or any shareholder’s current account (avance en compte courant) shall be legal and shall not come from an activity contrary...
	(ii) to make available to other Parties, as the case may be, any information that would be legally required in the future in accordance with Fight Against Money Laundering and Financing of Terrorism Regulations.

	11.7 Fight against corruption
	11.8 Compliance with Sanctions Regulations
	(i) it complies with all Sanctions Regulations; and
	(ii) it is not nor, as the case may be, any of its Affiliates and, to its knowledge, any of its respective agents, representatives, officers and employees, (i) targeted by, or subject to, Sanctions Regulations, or (ii) involved in activities that woul...

	11.9 GDPR
	11.10 Confidentiality
	11.10.1 Subject to Clauses 11.10.2 and 11.10.3, each Party shall treat as strictly confidential and shall not disclose (by public announcement or otherwise) all or any information strictly relating to the entry into or performance of this Agreement (t...
	11.10.2 Clause 11.10.1 does not apply to a disclosure or use of Confidential Information in the following circumstances:
	(i) it is in or comes into the public domain (other than as a result of the breach by the disclosing Party of any confidentiality obligation);
	(ii) to the extent that it is required to be disclosed by the Applicable Law applicable to such Party, MAR, the Prospectus Rules, the UK Prospectus Rules, court order, governmental or regulatory authority or the rules of any stock exchange to which a ...
	(iii) the disclosure is made to a Party’s directors, officers, members of committees or employees, to a Party's Affiliate or its or their directors, officers, members of committees (including members of internal committees) or employees to the extent ...
	(iv) the disclosure or use is required for the purpose of legal proceedings arising out of the Transaction or the disclosure is required to be made to a tax authority in connection with the tax affairs of a member of the disclosing person's shareholde...
	(v) the disclosure is made to a professional adviser of the disclosing person (where reasonably necessary in connection with their engagement and subject to customary confidentiality obligations);
	or
	(vi) the disclosure is made to lending banks and financial institutions of, or actual or prospective providers of finance to, OneWeb, Eutelsat or any of their Affiliates only on a need-to-know basis,
	provided that in each case only that portion of the Confidential Information that is required to be disclosed shall be disclosed.

	11.10.3 The Parties acknowledge and agree that the main terms of this Agreement may be disclosed in one or several public documents prepared by the Company, including the universal registration document of the Company, provided, however, that the Majo...
	11.10.4 Notwithstanding any provision to the contrary in this Agreement:
	(i) UK Government may disclose (and any other Eutelsat Shareholder, if required or requested by UK Government, the Parliament of the United Kingdom, any parliamentary committee of the United Kingdom or the National Audit Office, may disclose) any Conf...
	(ii) if UK Government receives a request, and is required to or intends to disclose, under either the Freedom of Information Act 2000 (including under or in accordance with any subordinate legislation made under that Act or any guidance or codes of pr...
	(a) as soon as reasonably practicable inform the other parties of any such information request clearly identifying the Confidential Information in question;
	(b) to the extent reasonably practicable, allow the other parties reasonable opportunity and time to make representations to UK Government about whether any Confidential Information should be disclosed in response to a request for information, or shou...
	(c) each Party acknowledges that UK Government may, acting in accordance with the Ministry of Justice's Code of Practice on the Discharge of the Function of Public Authorities under Part 1 of the Freedom of Information Act 2000 (the “UK Code”), be obl...
	(i) in certain circumstances without consulting the other Parties; or
	(ii) following consultation with the other Parties and having taken their views into account;



	provided always that, where this Clause 11.10.4(ii) applies, UK Government shall, in accordance with any recommendations of the UK Code, take reasonable steps, where appropriate, to give each other Party advance notice or, failing that, to draw the di...
	11.10.5 In no circumstances shall any Party respond to a request for information under Clause 11.10.4(ii) unless expressly authorized to do so by UK Government.

	11.11 Cooperation
	11.12 Liability
	11.13 Assignment
	11.14 Costs
	11.15 No Third Party Right
	11.16 Governing law and jurisdiction
	11.16.1 This Agreement shall be governed and construed in accordance with the laws of France.
	11.16.2 Except in case of emergency, if a dispute arises between or among the Parties out of or in connection with this Agreement (a “Dispute”), the relevant Parties shall meet (through a face-to-face or virtual meeting) within ten (10) Business Days ...
	(i) attempt in good faith to resolve the Dispute; and
	(ii) if they are unable to resolve the Dispute, discuss and consult as to whether an arbitration under the Rules of Arbitration of the International Chamber of Commerce, by one or more arbitrators appointed in accordance with the said Rules of Arbitra...

	11.16.3 In case of emergency, or if, within the ten (10) Business Days period referred to in Clause 11.16.2, the relevant Parties are unable to resolve the Dispute or to agree to submit the Dispute to arbitration pursuant to Clause 11.16.2, the Disput...
	11.16.4 For the avoidance of doubt, any Dispute arising out of or in connection with Clause 11.16.2 shall be settled only in accordance with Clause 11.16.3.

	This Agreement has been executed by the Parties on the date shown above.
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	1 Definitions and Interpretation
	1.1 Definitions
	1.2 Rules of interpretation
	(a) References to this Agreement shall include any amendment and Schedule to it and references to Clauses, paragraphs and Schedules are to clauses, paragraphs and schedules to this Agreement.
	(b) The meanings of the defined terms are applicable to both the singular and the plural form thereof.
	(c) General words shall not be given a restrictive meaning by reason of the fact that they are followed by particular examples intended to be embraced by the general words and, whenever used, the words “include”, “includes” and “including” shall be de...
	(d) The headings used in this Agreement have been inserted for convenience only. They are not part of this Agreement and do not affect the meaning or interpretation thereof.
	(e) When calculating the period of time within which or following which any act is to be done, or any step is to be taken, the date which is the reference day in calculating such period shall be excluded and, if the last day of such period is not a Bu...
	(f) References to any French legal term for any action, remedy, method of judicial proceedings, legal document, legal status, court, official, or any legal concept or thing shall, in respect of any jurisdiction other than France, be deemed to include ...
	(g) French legal terms appearing in italics in this Agreement shall prevail, as to their meaning, over the English terms, and over any other possible French translation of those English terms, to which such French legal terms are referring.
	(h) Unless the context requires otherwise, any reference to a statutory provision shall include such provision as it may from time to time be modified or re-enacted or consolidated.
	(i) Each Party hereby expressly and irrevocably waives the provisions of articles 1186, 1187, 1190, 1195 and 1226 of the French Code civil.


	any Entity in which the control is held, directly or indirectly by BPI or the management company which manages, directly or by management delegation, or advises BPI. In addition to the above and solely with respect to Clauses 6.3(ii), Clauses 11.8 to 11.10 and Clause 11.14, “Affiliate” shall also include any Entity (i) which holds, directly or indirectly, the control of BPI or the management company which manages directly or by management delegation, or advises BPI; or (ii) in which the control is held, directly or indirectly, by the Entity which itself directly or indirectly controls BPI or the management company that directly or indirectly manages, or advises, BPI; or (iii) which is managed or advised by the same management company as BPI; or (iv) its unitholders / shareholders in the event of its winding-up; 
	2 Directors of the Company
	2.1 Board of the Company on the Closing Date
	2.1.1 On the Closing Date, following Closing, the board of directors of the Company (the “Board”) shall be comprised of fifteen (15) Directors, as follows:
	(i) two (2) Directors, appointed upon the proposal of Bharti, one of whom shall be the Vice-Chairman (Vice-Président) of the Board;
	(ii) one (1) Director, appointed upon the proposal of UK Government;
	(iii) one (1) Independent Director, appointed upon the proposal of Hanwha;
	(iv) three (3) Independent Directors, appointed upon the proposal of OneWeb;
	(v) one (1) Director (BPI, represented by Samuel Dalens), appointed upon the proposal of BPI;
	(vi) one (1) Independent Director (FSP, represented by Agnès Audier), appointed upon the proposal of FSP;
	(vii) four (4) Independent Directors, appointed upon the proposal of the Board (three of which shall be selected from the existing Independent members of the Board immediately prior to Closing);
	(viii) Dominique D'Hinnin, the current Chairman, who is an Independent Director; and
	(ix) Eva Berneke, the current CEO.

	2.1.2 The identity of the Directors to be proposed by Bharti, the UK Government and Hanwha, as well as all information relating to them as reasonably required by Company (including if so requested by the Company, having such person attend a meeting wi...
	2.1.3 The initial term of office as from the Closing Date of each of the Directors referred to in Clause 2.1.1 is set opposite to their designation in Schedule 2.1.3 to this Agreement. The Directors referred to in Clause 2.1.1, to be appointed upon th...
	2.1.4 If, prior to Closing:
	(i) any of the candidates to the position of Director referred to in Clauses 2.1.1 and 2.1.2, proposed by a Board Major Shareholder or the Company, (i) refuses to serve as a Director or (ii) may not serve as Director due to death, or incapacity (empêc...
	(ii) any of the candidates to the position of Director referred to in Clause 2.1.1, proposed by OneWeb, (i) refuses to serve as a Director or (ii) may not serve as Director due to death, or incapacity (empêchement), or pursuant to Applicable Law, or a...

	2.1.5 The Company and the Board Major Shareholders agree that the Chairman shall be selected by the Board amongst the Independent Directors, except in the context of a succession plan where it is contemplated that the CEO (directeur général) of the Co...
	2.1.6 The Company and the Board Major Shareholders agree that, on the Closing Date, following Closing, the Vice-Chairman (Vice-Président) of the Board shall be selected by Bharti amongst the Directors who have been appointed upon the proposal of Bhart...
	2.1.7 The Company and the Board Major Shareholders agree that Eva Berneke shall remain the CEO immediately after Closing.

	2.2 Appointment of the Major Shareholder Nominees following the Closing Date
	2.2.1 Subject to Clauses 2.2 to 2.4 and 2.6, the Parties agree that each Board Major Shareholder shall be entitled to propose to the Board the appointment of:
	(i) one (1) Director, for so long as such Board Major Shareholder’s Percentage is equal to or exceeds 7.5% (the “7.5% Threshold”); and
	(ii) one (1) further Director for so long as such Board Major Shareholder’s Percentage is equal to or exceeds 15% (the “15% Threshold”);

	(each person so proposed for appointment being a “Major Shareholder Nominee”, it being understood that a Board Major Shareholder may be a Major Shareholder Nominee), in each case taking into account the Director(s) already appointed upon the proposal ...
	2.2.2 The Board Major Shareholders and the Company agree that, after the first term of office of the Vice-Chairman as set out in Clause 2.1.6, as long as (i) Bharti’s Percentage is at least equal to 15% and (ii) Bharti and its Affiliates hold more Sha...
	2.2.3 After the initial term of office of the Directors appointed on their respective proposal (as indicated in Schedule 2.1.3):
	(i) each of Hanwha and FSP shall only be entitled to propose the appointment of Major Shareholder Nominee(s) if the conditions set out in Clause 2.2.1 are met as at the date of the Board convening the general meeting of the shareholders of the Company...
	(ii) Hanwha shall only propose the appointment of Independent Director(s) pursuant to Clause 2.2.1;
	(iii) in the event FSP is entitled, pursuant to Clause 2.2.1 and Clause 2.2.3(i), to propose the appointment of (i) one Major Shareholder Nominee only, such Major Shareholder Nominee shall be Independent and (ii) two Major Shareholder Nominees, at lea...

	2.2.4 For the avoidance of doubt:
	(i) any Major Shareholder Nominee that is a legal entity may change its permanent representative (représentant permanent) at any time at its discretion.
	(ii) the permanent representative (représentant permanent) of a Major Shareholder Nominee that is both a legal entity and an Independent Director shall be an individual qualifying as Independent.

	2.2.5 Subject to Clause 2.4.2(i), each of the Board Major Shareholders shall have the right to request the removal of any of their respective Major Shareholder Nominees from the Board at any time, with or without cause and in the sole discretion of th...

	2.3 Procedure for appointment of a Major Shareholder Nominee
	2.3.1 If, following the Closing Date, pursuant to Clause 2.2.1, a Board Major Shareholder is entitled to propose the appointment of one or more Major Shareholder Nominees (including in the case of a renewal or replacement of a Major Shareholder Nomine...
	(i) (x) at its next Board meeting, resolve on the appointment of such Major Shareholder Nominee(s) as Director(s) if the conditions for co-optation are met (it being understood that if a Major Shareholder Nominee in office resigns or passes away, the ...
	(ii) at the next annual general shareholders’ meeting of the Company, propose and recommend the appointment of the proposed Major Shareholder Nominee(s) as Director(s), to the extent the relevant Threshold(s) is/are still met or exceeded, for the term...

	2.3.2 Following Closing, the following conditions shall be satisfied at the time of the proposal of any Major Shareholder Nominee(s) as a Director and at the time of the appointment or renewal of any Major Shareholder Nominee as Director (without prej...
	(i) the Board Major Shareholder shall disclose to the Company the name and information relating to the proposed Major Shareholder Nominee(s) as reasonably required by the Company (including if so requested by the Company, having such Major Shareholder...
	(ii) the appointment of the proposed Major Shareholder Nominee and the Board composition following such appointment shall comply with any (i) Applicable Law applicable to the Company and its Directors (including provisions relating to gender represent...
	(iii) the relevant Threshold requirement referred to in Clause 2.2.1 shall still be met or exceeded at the time of (i) the notification to the Company of the proposed Major Shareholder Nominee(s), (ii) the relevant Board meeting (in case of cooptation...
	(iv) where pursuant to Clause 2.1 or 2.2, the relevant Major Shareholder Nominee must be Independent, the proposed Major Shareholder Nominee qualifies as such; and
	(v) the proposed Major Shareholder Nominee (and its permanent representative if such Director is a legal entity) is not (i) targeted by, or subject to Sanctions Regulations or (ii) involved in any activity that would be prohibited by Sanctions Regulat...

	it being understood, that the recommendation by the Board to vote in favor of the appointment of such Major Shareholder Nominee shall be made subject to the Director Conditions being met.
	2.3.3 Notwithstanding any provision to the contrary, the Parties agree that the rules relating to the limitation of the number of corporate positions in other listed companies contained in the Governance Code in force as of the date hereof shall not p...

	2.4 Resignation obligation
	2.4.1 Subject to Clauses 2.4.2 and 2.4.3, in the event that a Board Major Shareholder’s Percentage:
	2.4.2 The Board Major Shareholders and the Company expressly agree that:
	2.4.3 Notwithstanding the provisions of Clause 2.4.1, if the UK Government Percentage is less than 7.5% and as long as UK Government is the legal and beneficial owner of the B Ordinary Share in OneWeb, the Parties agree that:
	(i) if UK Government continues to be the legal and beneficial owner of a number of Shares at least equal to 7.5% of the total number of Shares in issue immediately following the Closing (rounded down to the nearest whole share), such percentage of Sha...
	(ii) if the UK Government Specific Threshold is no longer met, UK Government shall cause the Major Shareholder Nominee appointed upon its proposal to resign promptly from the Board.

	2.4.4 Any Board Major Shareholder falling below any of the Thresholds set forth in Clause 2.4.1 , and with respect to the UK Government only, the UK Government Specific Threshold, as the case may be, shall promptly so notify the Company and the other ...

	2.5 Observers
	2.5.1 The Parties agree that BPI and UK Government in their capacity of public or publicly held entities which are instrumental in the Transaction benefit from the right to appoint an Observer on the Board under the following terms and conditions.
	2.5.2 If, following the Closing Date, BPI’s Percentage decreases to less than 7.5%, BPI shall be entitled to appoint one Observer on the Board (the “BPI Observer”) for a period of three (3) years from the first date on which BPI’s Percentage decreases...
	2.5.3 If, following the Closing Date, the UK Government Specific Threshold is no longer met, UK Government shall be entitled to appoint one Observer on the Board (the “UK Government Observer”) for the period of three (3) years from the first date on w...
	2.5.4 An Observer may only be appointed as such if he/she/it meets the same criteria as those required from a Director under the internal rules of the Board. The terms and conditions governing the role and the rights of the UK Government Observer and ...
	2.5.5 In the event that (i) for a consecutive period of six (6) months (x) BPI’s Percentage decreases to less than 7.5% or (y) the UK Government Specific Threshold is not met, and (ii) the Percentage of either of BPI or the UK Government, subsequently...

	2.6 Governance Code and evolution
	The Board Major Shareholders and the Company agree that the composition of the Board and its functioning, as well as more generally the governance of the Company, shall comply with the Applicable Law applicable to the Company and the provisions of the...
	In case of inconsistency:
	(i) between the provisions of this Agreement and the Applicable Law applicable to the Company, the Applicable Law applicable to the Company shall prevail;
	(ii) between the provisions of this Agreement and the provisions of the Governance Code, the Governance Code shall prevail except following a change to such Governance Code resulting in:
	(a) one or more Board Major Shareholders being deprived of its right to propose a Major Shareholder Nominee under Clause 2.2 (whereas such Major Shareholder Nominee would otherwise comply with all of the provisions of Clause 2.3.2(ii), including the G...
	(b) Bharti being deprived of its right to have one of its Directors appointed as Vice-Chairman, under Clause 2.1.6 and 2.2.2,
	(c) BPI and the UK Government being deprived of their right to appoint an Observer under Clause 2.5, or
	(d) one or more Board Major Shareholders being deprived of its right to have its Major Shareholder Nominee (or one of their Major Shareholder Nominees) who has been appointed as Director, being a member of the strategy committee of the Board under Cla...

	in each case, as contemplated under this Agreement, the relevant provisions of this Agreement shall prevail and the Board Major Shareholders and the Company shall make all reasonable efforts to amend this Agreement in such a way that the Agreement as ...


	2.7 Company’s registered office
	The Board Major Shareholders acknowledge and agree that the Articles of Association shall provide that the Company’s registered office is and must remain in France.

	3 Censeur and Permanent Representee
	3.1 Pursuant to the Letter Agreement, the executive secretary (secrétaire exécutif) of EUTELSAT IGO shall be a censeur to the Board. The Major Shareholders shall not take any action (including any proposal to amend the Articles of Association or the i...
	3.2 For the purposes of the success of the integration of OneWeb and achievement of the associated synergies, and as long as OneWeb is a member of the Company’s Group, the Parties agree that the OneWeb CEO (the "Permanent Representee") shall be an inv...

	4 Composition of the strategy committee and the nomination and governance committee of the Board
	4.1 The Board Major Shareholders and the Company agree that on the Closing Date and after Closing the strategy committee of the Board (i) shall be chaired by an Independent Director (ii) comprise one Major Shareholder Nominee of each Board Major Share...
	4.2 The Board Major Shareholders and the Company agree that on the Closing Date and after Closing the nomination and governance committee of the Board shall (i) comprise one Major Shareholder Nominee of each Board Major Shareholder who has been appoin...

	5 Voting powers
	Each of the Board Major Shareholders shall (within the limits of their powers), and shall procure that their Major Shareholder Nominees appointed as Directors (other than Independent Directors) and their Affiliates (to the extent they hold Shares) sha...

	6 Lock-up Obligations
	6.1 Subject to Clause 6.3, for a period of six (6) months after the Closing Date (or such other date as may be agreed between the Parties in writing) (the “Lock-Up Period”), each of the Major Shareholders undertakes vis-à-vis the Company that it shall...
	6.1.1. directly or indirectly Transfer Shares;
	6.1.2. grant any right or promise to, or enter into any agreement or undertaking with, a Third Party or any other shareholder of the Company, (i) to  Transfer the ownership of, or rights in, the Shares (including securities lending, hedging, equity sw...
	6.1.3. enter into any contract, option or any other agreement, commitment or other undertaking to do any of the actions described above (including selling any option or contract to purchase the Shares or purchasing any option or contract to sell the S...
	6.2 For the avoidance of doubt, the Lock-Up commitment set out in Clause 6.1 shall not prevent any Major Shareholders (or any of its Affiliates) from acquiring Shares.
	6.3 The provisions of Clause 6.1 shall not apply to:
	(i) Transfers by a Board Major Shareholder of such number of Shares to its Major Shareholder Nominee(s) appointed as Director(s), as required pursuant to the Articles of Association or the internal rules of the Board (subject to such Director agreeing...
	(ii) Transfers by a Major Shareholder of all or part of its Shares to any of its Affiliates (the “Permitted Transferee”) provided that:
	(a) the Permitted Transferee shall, prior to such Transfer, agree to comply in writing with all provisions of this Agreement to the same extent as if it were named herein instead of such Major Shareholder. Upon any such Transfer, any reference to such...
	(b) such Major Shareholder shall be jointly and severally liable with the Permitted Transferee in respect of each of the provisions of this Agreement;
	(c) such Major Shareholder shall procure that the Permitted Transferee transfer back to such Major Shareholder the transferred Shares should the Permitted Transferee cease to be an Affiliate of such Major Shareholder;

	(iii) any Transfer to a Third Party offeror of all or part of the Shares in connection to a tender offer (offre publique d’acquisition, offre publique d’échange, or any combination thereof) for all of the Shares of the Company, recommended by the Boar...
	(iv) any Transfer pursuant to a tender offer by the Company to purchase its own Shares which is made on identical terms and is open for acceptance by all holders of Shares and otherwise complies with Applicable Law; and
	(v) any pledge of Shares, provided that the beneficiary of such pledge agrees to be bound by the terms of the lock-up obligations hereunder for the residual period of the Lock-Up Period in the event of enforcement of such pledge; and
	(vi) Transfers by any Major Shareholder with the prior written consent of the CEO (directeur général) of the Company (the “CEO Consent”); it is specified that in such case the Company shall promptly inform in writing all the other Major Shareholders o...


	7 Orderly sale undertakings of the Major Shareholders
	7.1 Following the expiry of the Lock-Up Period, any Transfer of a number of Shares equal to or exceeding 2.5% of the Company's share capital (at that time) contemplated by a Major Shareholder (or any of its Affiliates) by way of an accelerated bookbui...
	(a) the contemplated range of number of Shares that the concerned Major Shareholder envisages Transferring;
	(b) the contemplated price range and, if applicable, the contemplated discount;
	(c) the contemplated settlement date of the relevant Shares (which shall not be later than 3 Business Days after the Transfer Notification Date).

	7.2 As from the Transfer Notification date, the Major Shareholder shall, to the extent legally and practically feasible, consult with the Company, with a view to not disrupting the trading of the Shares on the market, on the contemplated allocation of...
	7.3 Notwithstanding anything to the contrary, the concerned Major Shareholder shall have full discretion over the Transfer of its Shares (including the number of Shares to be transferred, the manner of Transfer, and price), subject to Clauses 7.4 below.
	7.4 The Company may also decide, at its discretion, that this Clause 7 will no longer apply for a given period of time by notification to the Parties.

	8 No Concert Action
	8.1 Each Major Shareholder hereby represents and warrants to the other Parties that as at the date hereof and at the Closing Date neither it nor its Affiliates act, nor intend to act, as concert parties vis-à-vis the Company within the meaning of arti...
	8.2 Subject to the provisions of Clause 5, nothing in this Agreement shall be construed as preventing any Major Shareholder or any Director from exercising its/his/her voting rights, at its/his/her full discretion, in its/his/her capacity of sharehold...

	9 Representations and Warranties
	9.1 Each Party (other than UK Government) warrants to the other Parties, as at the date hereof, the following:
	(i) Organization: The Party is an entity duly organized and validly existing under the laws of the jurisdiction of its organization.
	(ii) Authority: The Party has full power and authority to enter into, execute and deliver this Agreement. The execution and delivery of this Agreement and the performance of the rights and obligations hereunder have been duly and validly authorized by...
	(iii) No consents: The Party is not or will not be required to give any notice to, obtain any consent or waiver or make any filing with or obtain any permit, consent, waiver or other authorization from any governmental authority or any other person in...
	(iv) No breach or violation: the execution, delivery and performance of this Agreement by the Party will not (i) violate (x) the organizational/constitutional documents of such Party, or (y) any law, treaty, rule or regulation applicable to or binding...
	(v) Insolvency: The Party is not insolvent or unable to pay its debts as they fall due. There are no proceedings in relation to any compromise or arrangement with creditors or any winding up, bankruptcy or other insolvency proceedings concerning such ...

	9.2 The UK Government warrants to the other Parties as at the date hereof, the following:
	(i) Authority: It has full power and authority to enter into, execute and deliver this Agreement. As the case may be, the execution and delivery of this Agreement and the performance of the rights and obligations hereunder have been duly and validly a...
	(ii) No consents: It is not or will not be required to give any notice to, obtain any consent or waiver or make any filing with or obtain any permit, consent, waiver or other authorization from any governmental authority or any other person in connect...
	(iii) No breach or violation: the execution, delivery and performance of this Agreement by it will not (i) violate any law, treaty, rule or regulation applicable to or binding upon it or any of its properties or assets or (ii) result in a breach of an...


	10 Effective date, duration and termination
	10.1 This Agreement shall come into force on the Closing Date subject to Closing having occurred.
	10.2 The duration of this Agreement shall be twelve (12) years from the Closing Date, automatically renewed for successive 4-year terms unless terminated by any Party with at least a six (6) months’ prior written notice to the other Parties prior to t...
	10.3 The Agreement shall automatically terminate on the date on which any Person, acting alone or in concert holds (directly or indirectly) more than 50% of the share capital or voting rights of the Company.
	10.4 This Agreement shall terminate as regards:
	10.4.1 any Major Shareholder (other than (i) UK Government; and (ii) FSP and Hanwha until the fourth anniversary of the Closing Date; (iii) BPI), which owns (directly or indirectly through its Affiliates) less than 7.5% of the share capital of the Com...
	10.4.2 BPI:
	(a) in the event the voting undertaking entered into between BPI, UK Government, Bharti, SoftBank and Hanwha on July, 25 2022 (as amended) is terminated, in accordance with its terms;
	(b) upon the loss of all its rights under Clauses 2.2.1 and 2.5; or
	(c) in the event BPI ceases to hold any Shares;

	10.4.3 FSP if its Percentage does not meet or exceed 7.5% on the fourth anniversary of the Closing Date;
	10.4.4 Hanwha, if its Percentage does not meet or exceed 7.5% on the fourth anniversary of the Closing Date; and
	10.4.5 UK Government upon its loss of all its rights under Clauses 2.2.1 and 2.5;

	10.5 Termination of this Agreement in respect of a Party shall be without prejudice to any antecedent breach.
	10.6 The Surviving Provisions shall survive any termination of this Agreement.
	10.7 In the event this Agreement is terminated as regards any Party, the Agreement shall continue to have full effect in relation to the other Parties.
	10.8 Subject to Clause 2.4.2(i), in the event that this Agreement is terminated for any reason, as regards any Board Major Shareholder, such Board Major Shareholder shall cause the Major Shareholder Nominees appointed as Director upon its proposal to ...

	11 Other miscellaneous provisions
	11.1 Notices
	(i) in the case of notices served by hand delivery with acknowledgment of receipt, sent and received on the date of receipt;
	(ii) in the case of registered letters with acknowledgment of receipt, sent at the date of postmark stamped on the sending receipt and received on the day of first presentation (or the next Business Day if such day of first presentation is not a Busin...
	(iii) in the case of notices sent by international courier, sent at the date of collection shown by the monitoring document produced by the international courier service and received on the day of first presentation (or the next Business Day if such d...
	(iv) in the case of e-mails, sent the day of sending and received the day of sending (or the next Business Day if the day of sending is not a Business Day);
	(i) For Bharti:
	(ii) For UK Government:
	(iii) For SoftBank:
	(iv) For Hanwha:
	(v) For BPI:
	(vi) For FSP:
	(vii) For the Company:

	11.2 Invalidity – Entire Agreement
	11.2.1 If any provision of this Agreement is or becomes invalid, illegal, inapplicable or unenforceable, under any enactment or rule of law, the validity, legality, applicability and enforceability of this Agreement shall not be affected or impaired i...
	11.2.2 The provisions of the Agreement are independent from those of the other agreements entered into by the Parties and from those of the Articles of Association, and none of these may be interpreted as derogating from the provisions of the Agreement.
	11.2.3 This Agreement (including the Schedules hereto and the documents referred to herein) constitutes the entire agreement among the Parties and supersedes all prior understandings, agreements or representations by or among the Parties, written or o...

	11.3 Waivers
	11.3.1 No delay or omission by any Party to this Agreement in exercising any right, power or remedy provided by law or under this Agreement or any other documents referred to in it shall affect that right, power or remedy, or operate as a waiver thereof.
	11.3.2 The single or partial exercise of any right, power or remedy provided by law or under this Agreement shall not preclude any other or further exercise of it or the exercise of any other right, power or remedy.
	11.3.3 Except as otherwise expressly provided in this Agreement, the rights, powers and remedies provided in this Agreement are cumulative and not exclusive of any rights, powers and remedies provided by law.

	11.4 Amendments/Variation
	11.5 Independent advice
	11.6 Fight against money laundering and financing of terrorism
	(i) it acts for its own benefit;
	(ii) it has not facilitated by any means the false justification of the origin of goods or income of the perpetrator of a crime or an offence which has brought it a direct or indirect profit, or provided an assistance for any investment, concealment o...
	(i) to ensure that the origin of funds paid off to the Company for any acquisition or subscription of securities of the Company or any shareholder’s current account (avance en compte courant) shall be legal and shall not come from an activity contrary...
	(ii) to make available to other Parties, as the case may be, any information that would be legally required in the future in accordance with Fight Against Money Laundering and Financing of Terrorism Regulations.

	11.7 Fight against corruption
	11.8 Compliance with Sanctions Regulations
	(i) it complies with all Sanctions Regulations; and
	(ii) it is not nor, as the case may be, any of its Affiliates and, to its knowledge, any of its respective agents, representatives, officers and employees, (i) targeted by, or subject to, Sanctions Regulations, or (ii) involved in activities that woul...

	11.9 GDPR
	11.10 Confidentiality
	11.10.1 Subject to Clauses 11.10.2 and 11.10.3, each Party shall treat as strictly confidential and shall not disclose (by public announcement or otherwise) all or any information strictly relating to the entry into or performance of this Agreement (t...
	11.10.2 Clause 11.10.1 does not apply to a disclosure or use of Confidential Information in the following circumstances:
	(i) it is in or comes into the public domain (other than as a result of the breach by the disclosing Party of any confidentiality obligation);
	(ii) to the extent that it is required to be disclosed by the Applicable Law applicable to such Party, MAR, the Prospectus Rules, the UK Prospectus Rules, court order, governmental or regulatory authority or the rules of any stock exchange to which a ...
	(iii) the disclosure is made to a Party’s directors, officers, members of committees or employees, to a Party's Affiliate or its or their directors, officers, members of committees (including members of internal committees) or employees to the extent ...
	(iv) the disclosure or use is required for the purpose of legal proceedings arising out of the Transaction or the disclosure is required to be made to a tax authority in connection with the tax affairs of a member of the disclosing person's shareholde...
	(v) the disclosure is made to a professional adviser of the disclosing person (where reasonably necessary in connection with their engagement and subject to customary confidentiality obligations);
	or
	(vi) the disclosure is made to lending banks and financial institutions of, or actual or prospective providers of finance to, OneWeb, Eutelsat or any of their Affiliates only on a need-to-know basis,
	provided that in each case only that portion of the Confidential Information that is required to be disclosed shall be disclosed.

	11.10.3 The Parties acknowledge and agree that the main terms of this Agreement may be disclosed in one or several public documents prepared by the Company, including the universal registration document of the Company, provided, however, that the Majo...
	11.10.4 Notwithstanding any provision to the contrary in this Agreement:
	(i) UK Government may disclose (and any other Eutelsat Shareholder, if required or requested by UK Government, the Parliament of the United Kingdom, any parliamentary committee of the United Kingdom or the National Audit Office, may disclose) any Conf...
	(ii) if UK Government receives a request, and is required to or intends to disclose, under either the Freedom of Information Act 2000 (including under or in accordance with any subordinate legislation made under that Act or any guidance or codes of pr...
	(a) as soon as reasonably practicable inform the other parties of any such information request clearly identifying the Confidential Information in question;
	(b) to the extent reasonably practicable, allow the other parties reasonable opportunity and time to make representations to UK Government about whether any Confidential Information should be disclosed in response to a request for information, or shou...
	(c) each Party acknowledges that UK Government may, acting in accordance with the Ministry of Justice's Code of Practice on the Discharge of the Function of Public Authorities under Part 1 of the Freedom of Information Act 2000 (the “UK Code”), be obl...
	(i) in certain circumstances without consulting the other Parties; or
	(ii) following consultation with the other Parties and having taken their views into account;



	provided always that, where this Clause 11.10.4(ii) applies, UK Government shall, in accordance with any recommendations of the UK Code, take reasonable steps, where appropriate, to give each other Party advance notice or, failing that, to draw the di...
	11.10.5 In no circumstances shall any Party respond to a request for information under Clause 11.10.4(ii) unless expressly authorized to do so by UK Government.

	11.11 Cooperation
	11.12 Liability
	11.13 Assignment
	11.14 Costs
	11.15 No Third Party Right
	11.16 Governing law and jurisdiction
	11.16.1 This Agreement shall be governed and construed in accordance with the laws of France.
	11.16.2 Except in case of emergency, if a dispute arises between or among the Parties out of or in connection with this Agreement (a “Dispute”), the relevant Parties shall meet (through a face-to-face or virtual meeting) within ten (10) Business Days ...
	(i) attempt in good faith to resolve the Dispute; and
	(ii) if they are unable to resolve the Dispute, discuss and consult as to whether an arbitration under the Rules of Arbitration of the International Chamber of Commerce, by one or more arbitrators appointed in accordance with the said Rules of Arbitra...

	11.16.3 In case of emergency, or if, within the ten (10) Business Days period referred to in Clause 11.16.2, the relevant Parties are unable to resolve the Dispute or to agree to submit the Dispute to arbitration pursuant to Clause 11.16.2, the Disput...
	11.16.4 For the avoidance of doubt, any Dispute arising out of or in connection with Clause 11.16.2 shall be settled only in accordance with Clause 11.16.3.

	This Agreement has been executed by the Parties on the date shown above.
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	1 Definitions and Interpretation
	1.1 Definitions
	1.2 Rules of interpretation
	(a) References to this Agreement shall include any amendment and Schedule to it and references to Clauses, paragraphs and Schedules are to clauses, paragraphs and schedules to this Agreement.
	(b) The meanings of the defined terms are applicable to both the singular and the plural form thereof.
	(c) General words shall not be given a restrictive meaning by reason of the fact that they are followed by particular examples intended to be embraced by the general words and, whenever used, the words “include”, “includes” and “including” shall be de...
	(d) The headings used in this Agreement have been inserted for convenience only. They are not part of this Agreement and do not affect the meaning or interpretation thereof.
	(e) When calculating the period of time within which or following which any act is to be done, or any step is to be taken, the date which is the reference day in calculating such period shall be excluded and, if the last day of such period is not a Bu...
	(f) References to any French legal term for any action, remedy, method of judicial proceedings, legal document, legal status, court, official, or any legal concept or thing shall, in respect of any jurisdiction other than France, be deemed to include ...
	(g) French legal terms appearing in italics in this Agreement shall prevail, as to their meaning, over the English terms, and over any other possible French translation of those English terms, to which such French legal terms are referring.
	(h) Unless the context requires otherwise, any reference to a statutory provision shall include such provision as it may from time to time be modified or re-enacted or consolidated.
	(i) Each Party hereby expressly and irrevocably waives the provisions of articles 1186, 1187, 1190, 1195 and 1226 of the French Code civil.


	any Entity in which the control is held, directly or indirectly by BPI or the management company which manages, directly or by management delegation, or advises BPI. In addition to the above and solely with respect to Clauses 6.3(ii), Clauses 11.8 to 11.10 and Clause 11.14, “Affiliate” shall also include any Entity (i) which holds, directly or indirectly, the control of BPI or the management company which manages directly or by management delegation, or advises BPI; or (ii) in which the control is held, directly or indirectly, by the Entity which itself directly or indirectly controls BPI or the management company that directly or indirectly manages, or advises, BPI; or (iii) which is managed or advised by the same management company as BPI; or (iv) its unitholders / shareholders in the event of its winding-up; 
	2 Directors of the Company
	2.1 Board of the Company on the Closing Date
	2.1.1 On the Closing Date, following Closing, the board of directors of the Company (the “Board”) shall be comprised of fifteen (15) Directors, as follows:
	(i) two (2) Directors, appointed upon the proposal of Bharti, one of whom shall be the Vice-Chairman (Vice-Président) of the Board;
	(ii) one (1) Director, appointed upon the proposal of UK Government;
	(iii) one (1) Independent Director, appointed upon the proposal of Hanwha;
	(iv) three (3) Independent Directors, appointed upon the proposal of OneWeb;
	(v) one (1) Director (BPI, represented by Samuel Dalens), appointed upon the proposal of BPI;
	(vi) one (1) Independent Director (FSP, represented by Agnès Audier), appointed upon the proposal of FSP;
	(vii) four (4) Independent Directors, appointed upon the proposal of the Board (three of which shall be selected from the existing Independent members of the Board immediately prior to Closing);
	(viii) Dominique D'Hinnin, the current Chairman, who is an Independent Director; and
	(ix) Eva Berneke, the current CEO.

	2.1.2 The identity of the Directors to be proposed by Bharti, the UK Government and Hanwha, as well as all information relating to them as reasonably required by Company (including if so requested by the Company, having such person attend a meeting wi...
	2.1.3 The initial term of office as from the Closing Date of each of the Directors referred to in Clause 2.1.1 is set opposite to their designation in Schedule 2.1.3 to this Agreement. The Directors referred to in Clause 2.1.1, to be appointed upon th...
	2.1.4 If, prior to Closing:
	(i) any of the candidates to the position of Director referred to in Clauses 2.1.1 and 2.1.2, proposed by a Board Major Shareholder or the Company, (i) refuses to serve as a Director or (ii) may not serve as Director due to death, or incapacity (empêc...
	(ii) any of the candidates to the position of Director referred to in Clause 2.1.1, proposed by OneWeb, (i) refuses to serve as a Director or (ii) may not serve as Director due to death, or incapacity (empêchement), or pursuant to Applicable Law, or a...

	2.1.5 The Company and the Board Major Shareholders agree that the Chairman shall be selected by the Board amongst the Independent Directors, except in the context of a succession plan where it is contemplated that the CEO (directeur général) of the Co...
	2.1.6 The Company and the Board Major Shareholders agree that, on the Closing Date, following Closing, the Vice-Chairman (Vice-Président) of the Board shall be selected by Bharti amongst the Directors who have been appointed upon the proposal of Bhart...
	2.1.7 The Company and the Board Major Shareholders agree that Eva Berneke shall remain the CEO immediately after Closing.

	2.2 Appointment of the Major Shareholder Nominees following the Closing Date
	2.2.1 Subject to Clauses 2.2 to 2.4 and 2.6, the Parties agree that each Board Major Shareholder shall be entitled to propose to the Board the appointment of:
	(i) one (1) Director, for so long as such Board Major Shareholder’s Percentage is equal to or exceeds 7.5% (the “7.5% Threshold”); and
	(ii) one (1) further Director for so long as such Board Major Shareholder’s Percentage is equal to or exceeds 15% (the “15% Threshold”);

	(each person so proposed for appointment being a “Major Shareholder Nominee”, it being understood that a Board Major Shareholder may be a Major Shareholder Nominee), in each case taking into account the Director(s) already appointed upon the proposal ...
	2.2.2 The Board Major Shareholders and the Company agree that, after the first term of office of the Vice-Chairman as set out in Clause 2.1.6, as long as (i) Bharti’s Percentage is at least equal to 15% and (ii) Bharti and its Affiliates hold more Sha...
	2.2.3 After the initial term of office of the Directors appointed on their respective proposal (as indicated in Schedule 2.1.3):
	(i) each of Hanwha and FSP shall only be entitled to propose the appointment of Major Shareholder Nominee(s) if the conditions set out in Clause 2.2.1 are met as at the date of the Board convening the general meeting of the shareholders of the Company...
	(ii) Hanwha shall only propose the appointment of Independent Director(s) pursuant to Clause 2.2.1;
	(iii) in the event FSP is entitled, pursuant to Clause 2.2.1 and Clause 2.2.3(i), to propose the appointment of (i) one Major Shareholder Nominee only, such Major Shareholder Nominee shall be Independent and (ii) two Major Shareholder Nominees, at lea...

	2.2.4 For the avoidance of doubt:
	(i) any Major Shareholder Nominee that is a legal entity may change its permanent representative (représentant permanent) at any time at its discretion.
	(ii) the permanent representative (représentant permanent) of a Major Shareholder Nominee that is both a legal entity and an Independent Director shall be an individual qualifying as Independent.

	2.2.5 Subject to Clause 2.4.2(i), each of the Board Major Shareholders shall have the right to request the removal of any of their respective Major Shareholder Nominees from the Board at any time, with or without cause and in the sole discretion of th...

	2.3 Procedure for appointment of a Major Shareholder Nominee
	2.3.1 If, following the Closing Date, pursuant to Clause 2.2.1, a Board Major Shareholder is entitled to propose the appointment of one or more Major Shareholder Nominees (including in the case of a renewal or replacement of a Major Shareholder Nomine...
	(i) (x) at its next Board meeting, resolve on the appointment of such Major Shareholder Nominee(s) as Director(s) if the conditions for co-optation are met (it being understood that if a Major Shareholder Nominee in office resigns or passes away, the ...
	(ii) at the next annual general shareholders’ meeting of the Company, propose and recommend the appointment of the proposed Major Shareholder Nominee(s) as Director(s), to the extent the relevant Threshold(s) is/are still met or exceeded, for the term...

	2.3.2 Following Closing, the following conditions shall be satisfied at the time of the proposal of any Major Shareholder Nominee(s) as a Director and at the time of the appointment or renewal of any Major Shareholder Nominee as Director (without prej...
	(i) the Board Major Shareholder shall disclose to the Company the name and information relating to the proposed Major Shareholder Nominee(s) as reasonably required by the Company (including if so requested by the Company, having such Major Shareholder...
	(ii) the appointment of the proposed Major Shareholder Nominee and the Board composition following such appointment shall comply with any (i) Applicable Law applicable to the Company and its Directors (including provisions relating to gender represent...
	(iii) the relevant Threshold requirement referred to in Clause 2.2.1 shall still be met or exceeded at the time of (i) the notification to the Company of the proposed Major Shareholder Nominee(s), (ii) the relevant Board meeting (in case of cooptation...
	(iv) where pursuant to Clause 2.1 or 2.2, the relevant Major Shareholder Nominee must be Independent, the proposed Major Shareholder Nominee qualifies as such; and
	(v) the proposed Major Shareholder Nominee (and its permanent representative if such Director is a legal entity) is not (i) targeted by, or subject to Sanctions Regulations or (ii) involved in any activity that would be prohibited by Sanctions Regulat...

	it being understood, that the recommendation by the Board to vote in favor of the appointment of such Major Shareholder Nominee shall be made subject to the Director Conditions being met.
	2.3.3 Notwithstanding any provision to the contrary, the Parties agree that the rules relating to the limitation of the number of corporate positions in other listed companies contained in the Governance Code in force as of the date hereof shall not p...

	2.4 Resignation obligation
	2.4.1 Subject to Clauses 2.4.2 and 2.4.3, in the event that a Board Major Shareholder’s Percentage:
	2.4.2 The Board Major Shareholders and the Company expressly agree that:
	2.4.3 Notwithstanding the provisions of Clause 2.4.1, if the UK Government Percentage is less than 7.5% and as long as UK Government is the legal and beneficial owner of the B Ordinary Share in OneWeb, the Parties agree that:
	(i) if UK Government continues to be the legal and beneficial owner of a number of Shares at least equal to 7.5% of the total number of Shares in issue immediately following the Closing (rounded down to the nearest whole share), such percentage of Sha...
	(ii) if the UK Government Specific Threshold is no longer met, UK Government shall cause the Major Shareholder Nominee appointed upon its proposal to resign promptly from the Board.

	2.4.4 Any Board Major Shareholder falling below any of the Thresholds set forth in Clause 2.4.1 , and with respect to the UK Government only, the UK Government Specific Threshold, as the case may be, shall promptly so notify the Company and the other ...

	2.5 Observers
	2.5.1 The Parties agree that BPI and UK Government in their capacity of public or publicly held entities which are instrumental in the Transaction benefit from the right to appoint an Observer on the Board under the following terms and conditions.
	2.5.2 If, following the Closing Date, BPI’s Percentage decreases to less than 7.5%, BPI shall be entitled to appoint one Observer on the Board (the “BPI Observer”) for a period of three (3) years from the first date on which BPI’s Percentage decreases...
	2.5.3 If, following the Closing Date, the UK Government Specific Threshold is no longer met, UK Government shall be entitled to appoint one Observer on the Board (the “UK Government Observer”) for the period of three (3) years from the first date on w...
	2.5.4 An Observer may only be appointed as such if he/she/it meets the same criteria as those required from a Director under the internal rules of the Board. The terms and conditions governing the role and the rights of the UK Government Observer and ...
	2.5.5 In the event that (i) for a consecutive period of six (6) months (x) BPI’s Percentage decreases to less than 7.5% or (y) the UK Government Specific Threshold is not met, and (ii) the Percentage of either of BPI or the UK Government, subsequently...

	2.6 Governance Code and evolution
	The Board Major Shareholders and the Company agree that the composition of the Board and its functioning, as well as more generally the governance of the Company, shall comply with the Applicable Law applicable to the Company and the provisions of the...
	In case of inconsistency:
	(i) between the provisions of this Agreement and the Applicable Law applicable to the Company, the Applicable Law applicable to the Company shall prevail;
	(ii) between the provisions of this Agreement and the provisions of the Governance Code, the Governance Code shall prevail except following a change to such Governance Code resulting in:
	(a) one or more Board Major Shareholders being deprived of its right to propose a Major Shareholder Nominee under Clause 2.2 (whereas such Major Shareholder Nominee would otherwise comply with all of the provisions of Clause 2.3.2(ii), including the G...
	(b) Bharti being deprived of its right to have one of its Directors appointed as Vice-Chairman, under Clause 2.1.6 and 2.2.2,
	(c) BPI and the UK Government being deprived of their right to appoint an Observer under Clause 2.5, or
	(d) one or more Board Major Shareholders being deprived of its right to have its Major Shareholder Nominee (or one of their Major Shareholder Nominees) who has been appointed as Director, being a member of the strategy committee of the Board under Cla...

	in each case, as contemplated under this Agreement, the relevant provisions of this Agreement shall prevail and the Board Major Shareholders and the Company shall make all reasonable efforts to amend this Agreement in such a way that the Agreement as ...


	2.7 Company’s registered office
	The Board Major Shareholders acknowledge and agree that the Articles of Association shall provide that the Company’s registered office is and must remain in France.

	3 Censeur and Permanent Representee
	3.1 Pursuant to the Letter Agreement, the executive secretary (secrétaire exécutif) of EUTELSAT IGO shall be a censeur to the Board. The Major Shareholders shall not take any action (including any proposal to amend the Articles of Association or the i...
	3.2 For the purposes of the success of the integration of OneWeb and achievement of the associated synergies, and as long as OneWeb is a member of the Company’s Group, the Parties agree that the OneWeb CEO (the "Permanent Representee") shall be an inv...

	4 Composition of the strategy committee and the nomination and governance committee of the Board
	4.1 The Board Major Shareholders and the Company agree that on the Closing Date and after Closing the strategy committee of the Board (i) shall be chaired by an Independent Director (ii) comprise one Major Shareholder Nominee of each Board Major Share...
	4.2 The Board Major Shareholders and the Company agree that on the Closing Date and after Closing the nomination and governance committee of the Board shall (i) comprise one Major Shareholder Nominee of each Board Major Shareholder who has been appoin...

	5 Voting powers
	Each of the Board Major Shareholders shall (within the limits of their powers), and shall procure that their Major Shareholder Nominees appointed as Directors (other than Independent Directors) and their Affiliates (to the extent they hold Shares) sha...

	6 Lock-up Obligations
	6.1 Subject to Clause 6.3, for a period of six (6) months after the Closing Date (or such other date as may be agreed between the Parties in writing) (the “Lock-Up Period”), each of the Major Shareholders undertakes vis-à-vis the Company that it shall...
	6.1.1. directly or indirectly Transfer Shares;
	6.1.2. grant any right or promise to, or enter into any agreement or undertaking with, a Third Party or any other shareholder of the Company, (i) to  Transfer the ownership of, or rights in, the Shares (including securities lending, hedging, equity sw...
	6.1.3. enter into any contract, option or any other agreement, commitment or other undertaking to do any of the actions described above (including selling any option or contract to purchase the Shares or purchasing any option or contract to sell the S...
	6.2 For the avoidance of doubt, the Lock-Up commitment set out in Clause 6.1 shall not prevent any Major Shareholders (or any of its Affiliates) from acquiring Shares.
	6.3 The provisions of Clause 6.1 shall not apply to:
	(i) Transfers by a Board Major Shareholder of such number of Shares to its Major Shareholder Nominee(s) appointed as Director(s), as required pursuant to the Articles of Association or the internal rules of the Board (subject to such Director agreeing...
	(ii) Transfers by a Major Shareholder of all or part of its Shares to any of its Affiliates (the “Permitted Transferee”) provided that:
	(a) the Permitted Transferee shall, prior to such Transfer, agree to comply in writing with all provisions of this Agreement to the same extent as if it were named herein instead of such Major Shareholder. Upon any such Transfer, any reference to such...
	(b) such Major Shareholder shall be jointly and severally liable with the Permitted Transferee in respect of each of the provisions of this Agreement;
	(c) such Major Shareholder shall procure that the Permitted Transferee transfer back to such Major Shareholder the transferred Shares should the Permitted Transferee cease to be an Affiliate of such Major Shareholder;

	(iii) any Transfer to a Third Party offeror of all or part of the Shares in connection to a tender offer (offre publique d’acquisition, offre publique d’échange, or any combination thereof) for all of the Shares of the Company, recommended by the Boar...
	(iv) any Transfer pursuant to a tender offer by the Company to purchase its own Shares which is made on identical terms and is open for acceptance by all holders of Shares and otherwise complies with Applicable Law; and
	(v) any pledge of Shares, provided that the beneficiary of such pledge agrees to be bound by the terms of the lock-up obligations hereunder for the residual period of the Lock-Up Period in the event of enforcement of such pledge; and
	(vi) Transfers by any Major Shareholder with the prior written consent of the CEO (directeur général) of the Company (the “CEO Consent”); it is specified that in such case the Company shall promptly inform in writing all the other Major Shareholders o...


	7 Orderly sale undertakings of the Major Shareholders
	7.1 Following the expiry of the Lock-Up Period, any Transfer of a number of Shares equal to or exceeding 2.5% of the Company's share capital (at that time) contemplated by a Major Shareholder (or any of its Affiliates) by way of an accelerated bookbui...
	(a) the contemplated range of number of Shares that the concerned Major Shareholder envisages Transferring;
	(b) the contemplated price range and, if applicable, the contemplated discount;
	(c) the contemplated settlement date of the relevant Shares (which shall not be later than 3 Business Days after the Transfer Notification Date).

	7.2 As from the Transfer Notification date, the Major Shareholder shall, to the extent legally and practically feasible, consult with the Company, with a view to not disrupting the trading of the Shares on the market, on the contemplated allocation of...
	7.3 Notwithstanding anything to the contrary, the concerned Major Shareholder shall have full discretion over the Transfer of its Shares (including the number of Shares to be transferred, the manner of Transfer, and price), subject to Clauses 7.4 below.
	7.4 The Company may also decide, at its discretion, that this Clause 7 will no longer apply for a given period of time by notification to the Parties.

	8 No Concert Action
	8.1 Each Major Shareholder hereby represents and warrants to the other Parties that as at the date hereof and at the Closing Date neither it nor its Affiliates act, nor intend to act, as concert parties vis-à-vis the Company within the meaning of arti...
	8.2 Subject to the provisions of Clause 5, nothing in this Agreement shall be construed as preventing any Major Shareholder or any Director from exercising its/his/her voting rights, at its/his/her full discretion, in its/his/her capacity of sharehold...

	9 Representations and Warranties
	9.1 Each Party (other than UK Government) warrants to the other Parties, as at the date hereof, the following:
	(i) Organization: The Party is an entity duly organized and validly existing under the laws of the jurisdiction of its organization.
	(ii) Authority: The Party has full power and authority to enter into, execute and deliver this Agreement. The execution and delivery of this Agreement and the performance of the rights and obligations hereunder have been duly and validly authorized by...
	(iii) No consents: The Party is not or will not be required to give any notice to, obtain any consent or waiver or make any filing with or obtain any permit, consent, waiver or other authorization from any governmental authority or any other person in...
	(iv) No breach or violation: the execution, delivery and performance of this Agreement by the Party will not (i) violate (x) the organizational/constitutional documents of such Party, or (y) any law, treaty, rule or regulation applicable to or binding...
	(v) Insolvency: The Party is not insolvent or unable to pay its debts as they fall due. There are no proceedings in relation to any compromise or arrangement with creditors or any winding up, bankruptcy or other insolvency proceedings concerning such ...

	9.2 The UK Government warrants to the other Parties as at the date hereof, the following:
	(i) Authority: It has full power and authority to enter into, execute and deliver this Agreement. As the case may be, the execution and delivery of this Agreement and the performance of the rights and obligations hereunder have been duly and validly a...
	(ii) No consents: It is not or will not be required to give any notice to, obtain any consent or waiver or make any filing with or obtain any permit, consent, waiver or other authorization from any governmental authority or any other person in connect...
	(iii) No breach or violation: the execution, delivery and performance of this Agreement by it will not (i) violate any law, treaty, rule or regulation applicable to or binding upon it or any of its properties or assets or (ii) result in a breach of an...


	10 Effective date, duration and termination
	10.1 This Agreement shall come into force on the Closing Date subject to Closing having occurred.
	10.2 The duration of this Agreement shall be twelve (12) years from the Closing Date, automatically renewed for successive 4-year terms unless terminated by any Party with at least a six (6) months’ prior written notice to the other Parties prior to t...
	10.3 The Agreement shall automatically terminate on the date on which any Person, acting alone or in concert holds (directly or indirectly) more than 50% of the share capital or voting rights of the Company.
	10.4 This Agreement shall terminate as regards:
	10.4.1 any Major Shareholder (other than (i) UK Government; and (ii) FSP and Hanwha until the fourth anniversary of the Closing Date; (iii) BPI), which owns (directly or indirectly through its Affiliates) less than 7.5% of the share capital of the Com...
	10.4.2 BPI:
	(a) in the event the voting undertaking entered into between BPI, UK Government, Bharti, SoftBank and Hanwha on July, 25 2022 (as amended) is terminated, in accordance with its terms;
	(b) upon the loss of all its rights under Clauses 2.2.1 and 2.5; or
	(c) in the event BPI ceases to hold any Shares;

	10.4.3 FSP if its Percentage does not meet or exceed 7.5% on the fourth anniversary of the Closing Date;
	10.4.4 Hanwha, if its Percentage does not meet or exceed 7.5% on the fourth anniversary of the Closing Date; and
	10.4.5 UK Government upon its loss of all its rights under Clauses 2.2.1 and 2.5;

	10.5 Termination of this Agreement in respect of a Party shall be without prejudice to any antecedent breach.
	10.6 The Surviving Provisions shall survive any termination of this Agreement.
	10.7 In the event this Agreement is terminated as regards any Party, the Agreement shall continue to have full effect in relation to the other Parties.
	10.8 Subject to Clause 2.4.2(i), in the event that this Agreement is terminated for any reason, as regards any Board Major Shareholder, such Board Major Shareholder shall cause the Major Shareholder Nominees appointed as Director upon its proposal to ...

	11 Other miscellaneous provisions
	11.1 Notices
	(i) in the case of notices served by hand delivery with acknowledgment of receipt, sent and received on the date of receipt;
	(ii) in the case of registered letters with acknowledgment of receipt, sent at the date of postmark stamped on the sending receipt and received on the day of first presentation (or the next Business Day if such day of first presentation is not a Busin...
	(iii) in the case of notices sent by international courier, sent at the date of collection shown by the monitoring document produced by the international courier service and received on the day of first presentation (or the next Business Day if such d...
	(iv) in the case of e-mails, sent the day of sending and received the day of sending (or the next Business Day if the day of sending is not a Business Day);
	(i) For Bharti:
	(ii) For UK Government:
	(iii) For SoftBank:
	(iv) For Hanwha:
	(v) For BPI:
	(vi) For FSP:
	(vii) For the Company:

	11.2 Invalidity – Entire Agreement
	11.2.1 If any provision of this Agreement is or becomes invalid, illegal, inapplicable or unenforceable, under any enactment or rule of law, the validity, legality, applicability and enforceability of this Agreement shall not be affected or impaired i...
	11.2.2 The provisions of the Agreement are independent from those of the other agreements entered into by the Parties and from those of the Articles of Association, and none of these may be interpreted as derogating from the provisions of the Agreement.
	11.2.3 This Agreement (including the Schedules hereto and the documents referred to herein) constitutes the entire agreement among the Parties and supersedes all prior understandings, agreements or representations by or among the Parties, written or o...

	11.3 Waivers
	11.3.1 No delay or omission by any Party to this Agreement in exercising any right, power or remedy provided by law or under this Agreement or any other documents referred to in it shall affect that right, power or remedy, or operate as a waiver thereof.
	11.3.2 The single or partial exercise of any right, power or remedy provided by law or under this Agreement shall not preclude any other or further exercise of it or the exercise of any other right, power or remedy.
	11.3.3 Except as otherwise expressly provided in this Agreement, the rights, powers and remedies provided in this Agreement are cumulative and not exclusive of any rights, powers and remedies provided by law.

	11.4 Amendments/Variation
	11.5 Independent advice
	11.6 Fight against money laundering and financing of terrorism
	(i) it acts for its own benefit;
	(ii) it has not facilitated by any means the false justification of the origin of goods or income of the perpetrator of a crime or an offence which has brought it a direct or indirect profit, or provided an assistance for any investment, concealment o...
	(i) to ensure that the origin of funds paid off to the Company for any acquisition or subscription of securities of the Company or any shareholder’s current account (avance en compte courant) shall be legal and shall not come from an activity contrary...
	(ii) to make available to other Parties, as the case may be, any information that would be legally required in the future in accordance with Fight Against Money Laundering and Financing of Terrorism Regulations.

	11.7 Fight against corruption
	11.8 Compliance with Sanctions Regulations
	(i) it complies with all Sanctions Regulations; and
	(ii) it is not nor, as the case may be, any of its Affiliates and, to its knowledge, any of its respective agents, representatives, officers and employees, (i) targeted by, or subject to, Sanctions Regulations, or (ii) involved in activities that woul...

	11.9 GDPR
	11.10 Confidentiality
	11.10.1 Subject to Clauses 11.10.2 and 11.10.3, each Party shall treat as strictly confidential and shall not disclose (by public announcement or otherwise) all or any information strictly relating to the entry into or performance of this Agreement (t...
	11.10.2 Clause 11.10.1 does not apply to a disclosure or use of Confidential Information in the following circumstances:
	(i) it is in or comes into the public domain (other than as a result of the breach by the disclosing Party of any confidentiality obligation);
	(ii) to the extent that it is required to be disclosed by the Applicable Law applicable to such Party, MAR, the Prospectus Rules, the UK Prospectus Rules, court order, governmental or regulatory authority or the rules of any stock exchange to which a ...
	(iii) the disclosure is made to a Party’s directors, officers, members of committees or employees, to a Party's Affiliate or its or their directors, officers, members of committees (including members of internal committees) or employees to the extent ...
	(iv) the disclosure or use is required for the purpose of legal proceedings arising out of the Transaction or the disclosure is required to be made to a tax authority in connection with the tax affairs of a member of the disclosing person's shareholde...
	(v) the disclosure is made to a professional adviser of the disclosing person (where reasonably necessary in connection with their engagement and subject to customary confidentiality obligations);
	or
	(vi) the disclosure is made to lending banks and financial institutions of, or actual or prospective providers of finance to, OneWeb, Eutelsat or any of their Affiliates only on a need-to-know basis,
	provided that in each case only that portion of the Confidential Information that is required to be disclosed shall be disclosed.

	11.10.3 The Parties acknowledge and agree that the main terms of this Agreement may be disclosed in one or several public documents prepared by the Company, including the universal registration document of the Company, provided, however, that the Majo...
	11.10.4 Notwithstanding any provision to the contrary in this Agreement:
	(i) UK Government may disclose (and any other Eutelsat Shareholder, if required or requested by UK Government, the Parliament of the United Kingdom, any parliamentary committee of the United Kingdom or the National Audit Office, may disclose) any Conf...
	(ii) if UK Government receives a request, and is required to or intends to disclose, under either the Freedom of Information Act 2000 (including under or in accordance with any subordinate legislation made under that Act or any guidance or codes of pr...
	(a) as soon as reasonably practicable inform the other parties of any such information request clearly identifying the Confidential Information in question;
	(b) to the extent reasonably practicable, allow the other parties reasonable opportunity and time to make representations to UK Government about whether any Confidential Information should be disclosed in response to a request for information, or shou...
	(c) each Party acknowledges that UK Government may, acting in accordance with the Ministry of Justice's Code of Practice on the Discharge of the Function of Public Authorities under Part 1 of the Freedom of Information Act 2000 (the “UK Code”), be obl...
	(i) in certain circumstances without consulting the other Parties; or
	(ii) following consultation with the other Parties and having taken their views into account;



	provided always that, where this Clause 11.10.4(ii) applies, UK Government shall, in accordance with any recommendations of the UK Code, take reasonable steps, where appropriate, to give each other Party advance notice or, failing that, to draw the di...
	11.10.5 In no circumstances shall any Party respond to a request for information under Clause 11.10.4(ii) unless expressly authorized to do so by UK Government.

	11.11 Cooperation
	11.12 Liability
	11.13 Assignment
	11.14 Costs
	11.15 No Third Party Right
	11.16 Governing law and jurisdiction
	11.16.1 This Agreement shall be governed and construed in accordance with the laws of France.
	11.16.2 Except in case of emergency, if a dispute arises between or among the Parties out of or in connection with this Agreement (a “Dispute”), the relevant Parties shall meet (through a face-to-face or virtual meeting) within ten (10) Business Days ...
	(i) attempt in good faith to resolve the Dispute; and
	(ii) if they are unable to resolve the Dispute, discuss and consult as to whether an arbitration under the Rules of Arbitration of the International Chamber of Commerce, by one or more arbitrators appointed in accordance with the said Rules of Arbitra...

	11.16.3 In case of emergency, or if, within the ten (10) Business Days period referred to in Clause 11.16.2, the relevant Parties are unable to resolve the Dispute or to agree to submit the Dispute to arbitration pursuant to Clause 11.16.2, the Disput...
	11.16.4 For the avoidance of doubt, any Dispute arising out of or in connection with Clause 11.16.2 shall be settled only in accordance with Clause 11.16.3.

	This Agreement has been executed by the Parties on the date shown above.
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	1 DÉFINITIONS
	1.1 Sans préjudice des définitions particulières contenues dans le corps des présentes, en ce compris les Annexes, les termes ci-dessous commençant par une majuscule ont la signification suivante :
	1.2 Dans le corps du Traité d’Apport, toute référence :
	(i) à une « entité » sera interprétée comme faisant référence à toute société, immatriculée ou à immatriculer, ou plus généralement à tout organisme soit doté de la personnalité juridique soit représenté par une société ayant elle-même la personnalité...
	(ii) au Traité d’Apport, que ce soit en le nommant directement ou en y faisant référence avec par exemple le terme « les présentes » inclut également les Annexes qui en font partie intégrante ; et
	(iii) à un Article, à une clause, au préambule, à un paragraphe ou à une Annexe, fait référence à un article, une clause, le préambule, un paragraphe ou une annexe du Traité d’Apport, et ce à moins que le contexte n’en impose autrement ;

	1.3 Les titres des articles, sections ou paragraphes figurent dans le seul but de faciliter la lecture des présentes et ne peuvent être invoqués en vue de leur interprétation.
	1.4 Les définitions données pour un terme au singulier s’appliquent également lorsque ce terme est employé au pluriel et vice versa.
	1.5 Les références au Traité d’Apport visent non seulement le Traité d’Apport tel qu’il existe à la date des présentes mais aussi tel qu’il pourrait être modifié ultérieurement conformément à ses termes.

	« Action B »
	« Actionnaires Minoritaires »
	« Actions »
	« Actions A »
	« Actions Apportées »
	« Actions Différées »
	« Assemblée Générale »
	« Augmentation de Capital »
	« Conditions Suspensives »
	« Date de Réalisation »
	« Rémunération de l’Apport »
	« Résolutions des Actionnaires d’Eutelsat »
	« Traité d’Apport des Actionnaires Minoritaires »
	« Valeur de l’Apport »
	2 DESCRIPTION DE ONEWEB ET EUTELSAT
	2.1 Eutelsat Communications SA est une société anonyme, immatriculée auprès du registre du commerce et des sociétés de Nanterre sous le numéro 481 043 040.
	2.2 OneWeb Holdings est une private limited company de droit anglais dont le siège social est situé West Works Building, 195 Wood Lane, London W12 7FQ, United Kingdom immatriculée sous le numéro 12534512.
	2.3 A la date du présent Traité d’Apport :
	2.3.1 aucun des Apporteurs ne détient d’actions de la Société Bénéficiaire ;
	2.3.2 la Société Bénéficiaire ne détient aucune action des Apporteurs ; et
	2.3.3 les Parties n’ont pas de dirigeants ou autres mandataires sociaux en commun.

	3 DESCRIPTION ET RÉGIME JURIDIQUE DES APPORTS
	3.1 Sous réserve de la réalisation des Conditions Suspensives stipulées à l’Article 8 et de l’exécution par les Parties de leurs obligations respectives visées à l’Article 8 conformément aux termes et conditions stipulés aux présentes, chaque Apporteu...
	3.2 L’Apport est soumis au régime des apports en nature tel que prévu par les dispositions de l’article L. 225-147 du Code de commerce et ses dispositions règlementaires d’application.
	3.3 Sous réserve de la réalisation des Conditions Suspensives auxquelles est soumis l’Apport et de l’exécution par les Parties de leurs obligations conformément à l’Article 8, les Actions Apportées seront apportées en pleine propriété avec tous les dr...
	3.4 Il est convenu que l'Apport prendra effet, notamment au plan juridique, fiscal et comptable à la Date de Réalisation.
	3.5 Les Parties reconnaissent que les Apports des Actions A par chaque Apporteur constituent une opération unique formant un tout indissociable et portant sur l’intégralité des Actions A détenues par chaque Apporteur. En conséquence, et sous réserve d...

	4 VALEUR DE L’APPORT
	4.1 Les Parties sont convenues d’évaluer les Actions Apportées à leur valeur réelle pour un montant global de deux milliards quatre cent sept millions cinq cent deux mille sept cent quatre-vingt-neuf euros (EUR 2.407.502.789), soit environ mille cent ...
	4.2 Les méthodes de valorisation retenues pour déterminer la Valeur de l'Apport sont détaillées en Annexe 4.2.

	5 RÉMUNÉRATION DE L’APPORT
	5.1 Aux termes de négociations et sur la base de la Valeur de l'Apport, les Parties sont convenues que sous réserve de la réalisation de l’ensemble des Conditions Suspensives visées à l’Article 8 ci-dessous et de la remise des documents visés à l’Arti...
	5.2 L’Augmentation de Capital donnera lieu à la constatation d’une prime d’apport d’un montant total de deux milliards cent quatre-vingt-dix millions deux cent quinze mille sept cent quatre-vingt-neuf euros (EUR 2.190.215.789) (la « Prime d’Apport ») ...
	5.3 Chaque Apporteur déclare renoncer aux droits formant rompus et au versement d’une soulte (si applicable).
	5.4 A la Date de Réalisation, les Actions Nouvelles seront émises par la Société Bénéficiaire au profit de chaque Apporteur. Les Actions Nouvelles seront, à compter de leur émission, entièrement libérées et assimilées aux actions ordinaires de la Soci...
	5.5 Les Actions Nouvelles feront l’objet d’une demande d’admission aux négociations sur le marché règlementé d’Euronext Paris, de sorte qu’elles soient admises à la cotation, dès que possible après leur émission et, en tout état de cause, au plus tard...
	5.6 Chacun des Apporteurs s'engage auprès de la Société Bénéficiaire (i) à fournir à la Société Bénéficiaire et au teneur de registre de la Société Bénéficiaire en temps utile toutes les informations et documents requis par le teneur de registre de la...

	6 PropriÉtÉ et jouissance des Actions ApportÉes
	6.1 Le transfert de propriété des Actions Apportées au profit de la Société Bénéficiaire aura lieu à la Date de Réalisation.
	6.2 La Société Bénéficiaire aura seule droit à toute répartition de bénéfices, de réserves, de plus-values ou d’éléments d’actifs et, d’une manière générale, toute répartition quelconque qui sera opérée par la Société après la Date de Réalisation de l...

	7 DÉCLARATIONS, CHARGES ET CONDITIONS DE L’APPORT
	7.1 Déclarations et garanties de chacun des Apporteurs
	Chaque Apporteur (à l'exception du Gouvernement Britannique pour ce qui est des paragraphes 7.1.1, 7.1.5(i) et 7.1.6 ci-dessous) déclare et garantit par les présentes, individuellement et non solidairement, en ce qui le concerne, à la Société Bénéfici...
	7.1.1 L’Apporteur a été régulièrement constitué et existe valablement conformément aux lois qui lui sont applicables et a le pouvoir et la capacité d’exercer ses activités telles qu'elles sont exercées à la date du Traité d’Apport.
	7.1.2 L’Apporteur a tous pouvoirs et la capacité de conclure le Traité d’Apport et, sous réserve uniquement de la réalisation des Conditions Suspensives, d’exécuter les obligations qui en résultent, ainsi que d’effectuer les opérations qui y sont prév...
	7.1.3 Le Traité d’Apport et tout autre accord ou document auquel l’Apporteur est partie en vertu du Traité d’Apport constitue (ou constituera à sa date de signature) un engagement valable de l’Apporteur ayant force obligatoire à son encontre conformém...
	7.1.4 A l’exception des Conditions Suspensives, la conclusion et l’exécution du Traité d’Apport par l’Apporteur ne requièrent pas d’autorisation, de consentement ou d’accord d’un tiers.
	7.1.5 La signature et, sous réserve de la réalisation des Conditions Suspensives, l’exécution par l’Apporteur du Traité d’Apport ne constituent pas une violation :
	(i) des statuts ou tout autre document constitutif de l’Apporteur ; ou
	(ii) de toute loi applicable, de tout jugement, ordonnance, décision de tout tribunal ou de toute autorité gouvernementale compétente par lequel l'Apporteur est lié.
	7.1.6 Aucun Evènement d’Insolvabilité n'est survenu à l’égard de l’Apporteur et l’Apporteur n'est pas impliqué dans ou soumis à une procédure relative à un Evènement d’Insolvabilité.
	7.1.7 L'Apporteur est le seul propriétaire légal et effectif (legal and beneficial owner) des Actions Apportées et a le droit de transférer la totalité de la propriété légale et effective (legal and beneficial ownership) des Actions Apportées figurant...
	7.1.8 A l’exception des Actions Apportées figurant au nom de cet Apporteur en Annexe (E) et le cas échéant des Actions Différées (deferred shares) et/ou de l’Action B figurant au nom de cet Apporteur en Annexe 2.2, l’Apporteur ne détient aucune autre ...
	7.1.9 L’Apporteur dispose du droit d’exercer tous les droits de vote et les droits patrimoniaux attachés aux Actions Apportées figurant au nom de cet Apporteur en Annexe (E).
	7.1.10 Il n'existe aucune Sûreté grevant les Actions Apportées figurant au nom de cet Apporteur en Annexe (E). Il n'existe aucun accord, contrat ou obligation de donner ou de créer une Sûreté ni, pour autant que l'Apporteur en ait connaissance, (i) au...
	7.2 Chacune des déclarations et garanties visées à l'article 7.1 doit être interprétée comme étant distincte et indépendante et, sauf disposition contraire expresse, ne sera pas limitée par les stipulations des autres déclarations et garanties ou par ...
	7.3 Déclarations et garanties de la Société Bénéficiaire
	La Société Bénéficiaire déclare et garantit par les présentes à chaque Apporteur que:
	7.3.1 La Société Bénéficiaire a été régulièrement constituée et existe valablement conformément aux lois qui lui sont applicables et a le pouvoir et la capacité d’exercer ses activités telles qu'elles sont exercées à la date du Traité d’Apport.
	7.3.2 La Société Bénéficiaire a tous pouvoirs et la capacité de conclure le Traité d’Apport ainsi que tout autre contrat ou document auquel elle est partie en vertu du Traité d’Apport et, sous réserve de la réalisation des Conditions Suspensives, d’ex...
	7.3.3 Le Traité d’Apport et tout autre accord ou document auquel la Société Bénéficiaire est partie en vertu du Traité d’Apport constitue (ou constituera à sa date de signature) un engagement valable de la Société Bénéficiaire ayant force obligatoire ...
	7.3.4 À l’exception des Conditions Suspensives, la conclusion et l’exécution du Traité d’Apport par la Société Bénéficiaire ne requièrent pas d’autorisation, de consentement ou d’accord d’un tiers (excepté l’autorisation du conseil d’administration de...
	7.3.5 La signature et, sous réserve de la réalisation des Conditions Suspensives, l’exécution par la Société Bénéficiaire du Traité d’Apport ne constituent pas une violation :
	(i) des statuts ou du règlement intérieur du conseil d'administration de la Société Bénéficiaire ; ou
	(ii) de toute loi applicable, de tout jugement, ordonnance, décision de tout tribunal ou de toute autorité gouvernementale compétente par lequel la Société Bénéficiaire est liée.
	7.3.6 Aucun Evènement d’Insolvabilité n'est survenu à l’égard de la Société Bénéficiaire et la Société Bénéficiaire n'est pas impliquée dans ou soumise à une procédure relative à un Évènement d’Insolvabilité.
	7.3.7 A la date du Traité d’Apport, 248.926.325 actions ordinaires de la Société Bénéficiaire sont émises et ne font pas l’objet d’une décision d’annulation. Il n'existe aucun droit ou titre donnant accès au capital social de la Société Bénéficiaire, ...
	7.3.8 À l’exception des Plans d’Actions Gratuites, du présent Traité d’Apport, du Traité d’Apport des Actionnaires Minoritaires, et de la possibilité dans certaines circonstances pour les détenteurs d'options émises par OneWeb d'apporter leurs actions...
	7.3.9 À compter de leur émission conformément aux termes du Traité d’Apport, les Actions Nouvelles seront valablement émises, entièrement libérées et libres de toute Sûreté.
	7.3.10 Aucun pacte d’actionnaires, contrat, engagement, lettre ou document similaire relatif à la gouvernance de la Société Bénéficiaire n’existe entre la Société Bénéficiaire et Bpifrance Participations ou le Fonds Stratégique de Participations (et/o...

	8 CONDITIONS SUSPENSIVES
	8.1 L’Apport et l’Augmentation de Capital ne seront définitivement réalisés que sous réserve de la réalisation des conditions suspensives stipulées ci-dessous (les « Conditions Suspensives ») :
	(a) la remise par le Commissaire aux Apports de ses rapports confirmant (i) que la Valeur de l’Apport retenue n’est pas surévaluée et que celle-ci est au moins égale au montant de l’Augmentation de Capital de la Société Bénéficiaire majoré de la Prime...
	(b) le dépôt du Document d'exemption relatif à l'Apport auprès de l'AMF et sa mise à la disposition du public conformément à la règlementation française et européenne applicable (y compris la Position-Recommandation DOC-2020-06 de l'AMF) ; et
	(c) l’approbation par l’Assemblée Générale de l’Apport, du Traité d'Apport, de l’Augmentation de Capital corrélative ainsi que des modifications des statuts de la Société Bénéficiaire et des changements dans la composition du Conseil d'administration ...
	8.2 À la Date de Réalisation, chacun des Apporteurs, individuellement et non solidairement, et la Société Bénéficiaire procéderont conformément aux stipulations du Protocole d'Accord à la remise des documents nécessaires afin de procéder au transfert ...
	8.3 Conformément aux dispositions de l’article 1304-6 du Code civil, aucun effet rétroactif ne sera attaché aux Conditions Suspensives.

	9 PUBLICATIONS
	Les Parties conviennent que le présent Traité d'Apport pourra être communiqué au Commissaire aux Apports dans le cadre de sa mission et sera mis à disposition sur le site internet de la Société Bénéficiaire dans le cadre de la convocation de l'Assembl...

	10 RÉGIME FISCAL
	10.1 Le présent Traité d’Apport prendra effet, sur le plan fiscal, à la Date de Réalisation de l’Apport.
	10.2 L’Apport est soumis au régime juridique des apports en nature purs et simples prévu par l’article L. 225-147 du Code de commerce et des textes pris pour son application.
	10.3 Sous réserve de la réalisation des Conditions Suspensives, l’Apport sera enregistré gratuitement en application des dispositions de l’article 810, I du Code général des impôts.
	10.4 L’Apport est exonéré de la TVA en application des dispositions de l’article 261 C, 1 -e. du Code général des impôts.

	11 FORMALITÉS
	La Société Bénéficiaire devra effectuer dans les délais légaux, toutes les formalités légales et règlementaires de publicité relatives à l’Apport ainsi que les formalités nécessaires pour le rendre opposable aux tiers.

	12 Frais
	12.1 Sous réserve des dispositions de l'Article 12.2 et sauf stipulations contraire des présentes, chaque Partie conservera à sa charge tous les honoraires, taxes, frais et commissions qu'elle a engagés (ou l'un de ses affiliés) dans le cadre de la pr...
	12.2 Sans préjudice des dispositions de l'Article 12.1, la Société Bénéficiaire supportera tous les droits de timbre ou autres droits d'enregistrement similaires relatifs à l'Apport.

	13 NOTIFICATIONS
	13.1 Les notifications ou autres communications requises ou autorisées au titre du Traité d’Apport devront être faites par écrit et (x) remises en mains propres, (y) adressées par lettre recommandée avec accusé de réception et affranchie par avance ou...
	13.2 Chacune des Parties pourra ultérieurement faire part de toutes modifications survenues quant à sa domiciliation.
	13.3 Sous réserve de ce qui est indiqué à l’Article 13.1, les notifications seront réputées reçues :
	(i) en cas de remise en mains propres, au moment de la décharge signée par le destinataire de la notification ;
	(ii) en cas de lettre recommandée avec demande d’avis de réception, à la date de la première présentation de la lettre recommandée avec demande d’avis de réception, le cachet de la Poste faisant foi ;
	(iii) en cas de courrier express, au moment de sa première présentation à son destinataire ; et
	(iv) en cas de notification par courrier électronique, au moment de l’accomplissement de la transmission du courrier électronique.

	14 GÉNÉRALITÉS
	14.1 Tous pouvoirs sont donnés au porteur d’un original ou d’une copie du Traité d’Apport pour remplir toutes formalités et faire toutes déclarations, significations, tous dépôts, publications et autres.
	14.2 Au cas où l'une des clauses du Traité d’Apport serait réputée nulle, invalide ou non opposable à l'une quelconque des Parties, il lui sera substitué d'un commun accord entre les Parties, dans toute la mesure du possible, une clause pleinement val...
	14.3 Aucune Partie ne peut transférer ou céder tout ou partie de ses droits ou obligations au titre du Traité d’Apport.
	14.4 Le présent Traité d’Apport ne peut être modifié autrement que par l’accord écrit des Parties.
	14.5 En cas de conflit entre les stipulations du Traité d’Apport et celles du Protocole d’Accord, les stipulations du Protocole d’Accord prévaudront.
	14.6 Chacune des Parties renonce irrévocablement au bénéfice des dispositions de l’article 1195 du Code civil.
	14.7 Chacune des Parties renonce irrévocablement au bénéfice (i) sans préjudice des dispositions de l'Article 15, des dispositions des articles 1186 et 1187 du Code civil et (ii) des dispositions des articles 1190, 1226 et 1602 du Code civil.

	15 DURÉE
	Le Traité d’Apport prend effet à la date des présentes et sera résilié de plein droit en cas de résiliation du Protocole d’Accord pour quelque cause que ce soit conformément à ses termes, étant précisé que les stipulations des Articles 9, 10, 12, 13, ...

	16 DROIT APPLICABLE – ATTRIBUTION DE JURIDICTION
	16.1 Le Traité d’Apport sera régi, interprété et exécuté conformément au droit français.
	16.2 Tout litige relatif à la validité, l’interprétation ou l’exécution du Traité d’Apport sera soumis à la compétence exclusive du tribunal de commerce de Paris. Chaque Partie impliquée dans un litige fera ses meilleurs efforts pour s’assurer que ce ...

	Project Orion - Eutelsat Shareholders Agreement - SoftBank execution page.pdf
	1 Definitions and Interpretation
	1.1 Definitions
	1.2 Rules of interpretation
	(a) References to this Agreement shall include any amendment and Schedule to it and references to Clauses, paragraphs and Schedules are to clauses, paragraphs and schedules to this Agreement.
	(b) The meanings of the defined terms are applicable to both the singular and the plural form thereof.
	(c) General words shall not be given a restrictive meaning by reason of the fact that they are followed by particular examples intended to be embraced by the general words and, whenever used, the words “include”, “includes” and “including” shall be de...
	(d) The headings used in this Agreement have been inserted for convenience only. They are not part of this Agreement and do not affect the meaning or interpretation thereof.
	(e) When calculating the period of time within which or following which any act is to be done, or any step is to be taken, the date which is the reference day in calculating such period shall be excluded and, if the last day of such period is not a Bu...
	(f) References to any French legal term for any action, remedy, method of judicial proceedings, legal document, legal status, court, official, or any legal concept or thing shall, in respect of any jurisdiction other than France, be deemed to include ...
	(g) French legal terms appearing in italics in this Agreement shall prevail, as to their meaning, over the English terms, and over any other possible French translation of those English terms, to which such French legal terms are referring.
	(h) Unless the context requires otherwise, any reference to a statutory provision shall include such provision as it may from time to time be modified or re-enacted or consolidated.
	(i) Each Party hereby expressly and irrevocably waives the provisions of articles 1186, 1187, 1190, 1195 and 1226 of the French Code civil.


	any Entity in which the control is held, directly or indirectly by BPI or the management company which manages, directly or by management delegation, or advises BPI. In addition to the above and solely with respect to Clauses 6.3(ii), Clauses 11.8 to 11.10 and Clause 11.14, “Affiliate” shall also include any Entity (i) which holds, directly or indirectly, the control of BPI or the management company which manages directly or by management delegation, or advises BPI; or (ii) in which the control is held, directly or indirectly, by the Entity which itself directly or indirectly controls BPI or the management company that directly or indirectly manages, or advises, BPI; or (iii) which is managed or advised by the same management company as BPI; or (iv) its unitholders / shareholders in the event of its winding-up; 
	2 Directors of the Company
	2.1 Board of the Company on the Closing Date
	2.1.1 On the Closing Date, following Closing, the board of directors of the Company (the “Board”) shall be comprised of fifteen (15) Directors, as follows:
	(i) two (2) Directors, appointed upon the proposal of Bharti, one of whom shall be the Vice-Chairman (Vice-Président) of the Board;
	(ii) one (1) Director, appointed upon the proposal of UK Government;
	(iii) one (1) Independent Director, appointed upon the proposal of Hanwha;
	(iv) three (3) Independent Directors, appointed upon the proposal of OneWeb;
	(v) one (1) Director (BPI, represented by Samuel Dalens), appointed upon the proposal of BPI;
	(vi) one (1) Independent Director (FSP, represented by Agnès Audier), appointed upon the proposal of FSP;
	(vii) four (4) Independent Directors, appointed upon the proposal of the Board (three of which shall be selected from the existing Independent members of the Board immediately prior to Closing);
	(viii) Dominique D'Hinnin, the current Chairman, who is an Independent Director; and
	(ix) Eva Berneke, the current CEO.

	2.1.2 The identity of the Directors to be proposed by Bharti, the UK Government and Hanwha, as well as all information relating to them as reasonably required by Company (including if so requested by the Company, having such person attend a meeting wi...
	2.1.3 The initial term of office as from the Closing Date of each of the Directors referred to in Clause 2.1.1 is set opposite to their designation in Schedule 2.1.3 to this Agreement. The Directors referred to in Clause 2.1.1, to be appointed upon th...
	2.1.4 If, prior to Closing:
	(i) any of the candidates to the position of Director referred to in Clauses 2.1.1 and 2.1.2, proposed by a Board Major Shareholder or the Company, (i) refuses to serve as a Director or (ii) may not serve as Director due to death, or incapacity (empêc...
	(ii) any of the candidates to the position of Director referred to in Clause 2.1.1, proposed by OneWeb, (i) refuses to serve as a Director or (ii) may not serve as Director due to death, or incapacity (empêchement), or pursuant to Applicable Law, or a...

	2.1.5 The Company and the Board Major Shareholders agree that the Chairman shall be selected by the Board amongst the Independent Directors, except in the context of a succession plan where it is contemplated that the CEO (directeur général) of the Co...
	2.1.6 The Company and the Board Major Shareholders agree that, on the Closing Date, following Closing, the Vice-Chairman (Vice-Président) of the Board shall be selected by Bharti amongst the Directors who have been appointed upon the proposal of Bhart...
	2.1.7 The Company and the Board Major Shareholders agree that Eva Berneke shall remain the CEO immediately after Closing.

	2.2 Appointment of the Major Shareholder Nominees following the Closing Date
	2.2.1 Subject to Clauses 2.2 to 2.4 and 2.6, the Parties agree that each Board Major Shareholder shall be entitled to propose to the Board the appointment of:
	(i) one (1) Director, for so long as such Board Major Shareholder’s Percentage is equal to or exceeds 7.5% (the “7.5% Threshold”); and
	(ii) one (1) further Director for so long as such Board Major Shareholder’s Percentage is equal to or exceeds 15% (the “15% Threshold”);

	(each person so proposed for appointment being a “Major Shareholder Nominee”, it being understood that a Board Major Shareholder may be a Major Shareholder Nominee), in each case taking into account the Director(s) already appointed upon the proposal ...
	2.2.2 The Board Major Shareholders and the Company agree that, after the first term of office of the Vice-Chairman as set out in Clause 2.1.6, as long as (i) Bharti’s Percentage is at least equal to 15% and (ii) Bharti and its Affiliates hold more Sha...
	2.2.3 After the initial term of office of the Directors appointed on their respective proposal (as indicated in Schedule 2.1.3):
	(i) each of Hanwha and FSP shall only be entitled to propose the appointment of Major Shareholder Nominee(s) if the conditions set out in Clause 2.2.1 are met as at the date of the Board convening the general meeting of the shareholders of the Company...
	(ii) Hanwha shall only propose the appointment of Independent Director(s) pursuant to Clause 2.2.1;
	(iii) in the event FSP is entitled, pursuant to Clause 2.2.1 and Clause 2.2.3(i), to propose the appointment of (i) one Major Shareholder Nominee only, such Major Shareholder Nominee shall be Independent and (ii) two Major Shareholder Nominees, at lea...

	2.2.4 For the avoidance of doubt:
	(i) any Major Shareholder Nominee that is a legal entity may change its permanent representative (représentant permanent) at any time at its discretion.
	(ii) the permanent representative (représentant permanent) of a Major Shareholder Nominee that is both a legal entity and an Independent Director shall be an individual qualifying as Independent.

	2.2.5 Subject to Clause 2.4.2(i), each of the Board Major Shareholders shall have the right to request the removal of any of their respective Major Shareholder Nominees from the Board at any time, with or without cause and in the sole discretion of th...

	2.3 Procedure for appointment of a Major Shareholder Nominee
	2.3.1 If, following the Closing Date, pursuant to Clause 2.2.1, a Board Major Shareholder is entitled to propose the appointment of one or more Major Shareholder Nominees (including in the case of a renewal or replacement of a Major Shareholder Nomine...
	(i) (x) at its next Board meeting, resolve on the appointment of such Major Shareholder Nominee(s) as Director(s) if the conditions for co-optation are met (it being understood that if a Major Shareholder Nominee in office resigns or passes away, the ...
	(ii) at the next annual general shareholders’ meeting of the Company, propose and recommend the appointment of the proposed Major Shareholder Nominee(s) as Director(s), to the extent the relevant Threshold(s) is/are still met or exceeded, for the term...

	2.3.2 Following Closing, the following conditions shall be satisfied at the time of the proposal of any Major Shareholder Nominee(s) as a Director and at the time of the appointment or renewal of any Major Shareholder Nominee as Director (without prej...
	(i) the Board Major Shareholder shall disclose to the Company the name and information relating to the proposed Major Shareholder Nominee(s) as reasonably required by the Company (including if so requested by the Company, having such Major Shareholder...
	(ii) the appointment of the proposed Major Shareholder Nominee and the Board composition following such appointment shall comply with any (i) Applicable Law applicable to the Company and its Directors (including provisions relating to gender represent...
	(iii) the relevant Threshold requirement referred to in Clause 2.2.1 shall still be met or exceeded at the time of (i) the notification to the Company of the proposed Major Shareholder Nominee(s), (ii) the relevant Board meeting (in case of cooptation...
	(iv) where pursuant to Clause 2.1 or 2.2, the relevant Major Shareholder Nominee must be Independent, the proposed Major Shareholder Nominee qualifies as such; and
	(v) the proposed Major Shareholder Nominee (and its permanent representative if such Director is a legal entity) is not (i) targeted by, or subject to Sanctions Regulations or (ii) involved in any activity that would be prohibited by Sanctions Regulat...

	it being understood, that the recommendation by the Board to vote in favor of the appointment of such Major Shareholder Nominee shall be made subject to the Director Conditions being met.
	2.3.3 Notwithstanding any provision to the contrary, the Parties agree that the rules relating to the limitation of the number of corporate positions in other listed companies contained in the Governance Code in force as of the date hereof shall not p...

	2.4 Resignation obligation
	2.4.1 Subject to Clauses 2.4.2 and 2.4.3, in the event that a Board Major Shareholder’s Percentage:
	2.4.2 The Board Major Shareholders and the Company expressly agree that:
	2.4.3 Notwithstanding the provisions of Clause 2.4.1, if the UK Government Percentage is less than 7.5% and as long as UK Government is the legal and beneficial owner of the B Ordinary Share in OneWeb, the Parties agree that:
	(i) if UK Government continues to be the legal and beneficial owner of a number of Shares at least equal to 7.5% of the total number of Shares in issue immediately following the Closing (rounded down to the nearest whole share), such percentage of Sha...
	(ii) if the UK Government Specific Threshold is no longer met, UK Government shall cause the Major Shareholder Nominee appointed upon its proposal to resign promptly from the Board.

	2.4.4 Any Board Major Shareholder falling below any of the Thresholds set forth in Clause 2.4.1 , and with respect to the UK Government only, the UK Government Specific Threshold, as the case may be, shall promptly so notify the Company and the other ...

	2.5 Observers
	2.5.1 The Parties agree that BPI and UK Government in their capacity of public or publicly held entities which are instrumental in the Transaction benefit from the right to appoint an Observer on the Board under the following terms and conditions.
	2.5.2 If, following the Closing Date, BPI’s Percentage decreases to less than 7.5%, BPI shall be entitled to appoint one Observer on the Board (the “BPI Observer”) for a period of three (3) years from the first date on which BPI’s Percentage decreases...
	2.5.3 If, following the Closing Date, the UK Government Specific Threshold is no longer met, UK Government shall be entitled to appoint one Observer on the Board (the “UK Government Observer”) for the period of three (3) years from the first date on w...
	2.5.4 An Observer may only be appointed as such if he/she/it meets the same criteria as those required from a Director under the internal rules of the Board. The terms and conditions governing the role and the rights of the UK Government Observer and ...
	2.5.5 In the event that (i) for a consecutive period of six (6) months (x) BPI’s Percentage decreases to less than 7.5% or (y) the UK Government Specific Threshold is not met, and (ii) the Percentage of either of BPI or the UK Government, subsequently...

	2.6 Governance Code and evolution
	The Board Major Shareholders and the Company agree that the composition of the Board and its functioning, as well as more generally the governance of the Company, shall comply with the Applicable Law applicable to the Company and the provisions of the...
	In case of inconsistency:
	(i) between the provisions of this Agreement and the Applicable Law applicable to the Company, the Applicable Law applicable to the Company shall prevail;
	(ii) between the provisions of this Agreement and the provisions of the Governance Code, the Governance Code shall prevail except following a change to such Governance Code resulting in:
	(a) one or more Board Major Shareholders being deprived of its right to propose a Major Shareholder Nominee under Clause 2.2 (whereas such Major Shareholder Nominee would otherwise comply with all of the provisions of Clause 2.3.2(ii), including the G...
	(b) Bharti being deprived of its right to have one of its Directors appointed as Vice-Chairman, under Clause 2.1.6 and 2.2.2,
	(c) BPI and the UK Government being deprived of their right to appoint an Observer under Clause 2.5, or
	(d) one or more Board Major Shareholders being deprived of its right to have its Major Shareholder Nominee (or one of their Major Shareholder Nominees) who has been appointed as Director, being a member of the strategy committee of the Board under Cla...

	in each case, as contemplated under this Agreement, the relevant provisions of this Agreement shall prevail and the Board Major Shareholders and the Company shall make all reasonable efforts to amend this Agreement in such a way that the Agreement as ...


	2.7 Company’s registered office
	The Board Major Shareholders acknowledge and agree that the Articles of Association shall provide that the Company’s registered office is and must remain in France.

	3 Censeur and Permanent Representee
	3.1 Pursuant to the Letter Agreement, the executive secretary (secrétaire exécutif) of EUTELSAT IGO shall be a censeur to the Board. The Major Shareholders shall not take any action (including any proposal to amend the Articles of Association or the i...
	3.2 For the purposes of the success of the integration of OneWeb and achievement of the associated synergies, and as long as OneWeb is a member of the Company’s Group, the Parties agree that the OneWeb CEO (the "Permanent Representee") shall be an inv...

	4 Composition of the strategy committee and the nomination and governance committee of the Board
	4.1 The Board Major Shareholders and the Company agree that on the Closing Date and after Closing the strategy committee of the Board (i) shall be chaired by an Independent Director (ii) comprise one Major Shareholder Nominee of each Board Major Share...
	4.2 The Board Major Shareholders and the Company agree that on the Closing Date and after Closing the nomination and governance committee of the Board shall (i) comprise one Major Shareholder Nominee of each Board Major Shareholder who has been appoin...

	5 Voting powers
	Each of the Board Major Shareholders shall (within the limits of their powers), and shall procure that their Major Shareholder Nominees appointed as Directors (other than Independent Directors) and their Affiliates (to the extent they hold Shares) sha...

	6 Lock-up Obligations
	6.1 Subject to Clause 6.3, for a period of six (6) months after the Closing Date (or such other date as may be agreed between the Parties in writing) (the “Lock-Up Period”), each of the Major Shareholders undertakes vis-à-vis the Company that it shall...
	6.1.1. directly or indirectly Transfer Shares;
	6.1.2. grant any right or promise to, or enter into any agreement or undertaking with, a Third Party or any other shareholder of the Company, (i) to  Transfer the ownership of, or rights in, the Shares (including securities lending, hedging, equity sw...
	6.1.3. enter into any contract, option or any other agreement, commitment or other undertaking to do any of the actions described above (including selling any option or contract to purchase the Shares or purchasing any option or contract to sell the S...
	6.2 For the avoidance of doubt, the Lock-Up commitment set out in Clause 6.1 shall not prevent any Major Shareholders (or any of its Affiliates) from acquiring Shares.
	6.3 The provisions of Clause 6.1 shall not apply to:
	(i) Transfers by a Board Major Shareholder of such number of Shares to its Major Shareholder Nominee(s) appointed as Director(s), as required pursuant to the Articles of Association or the internal rules of the Board (subject to such Director agreeing...
	(ii) Transfers by a Major Shareholder of all or part of its Shares to any of its Affiliates (the “Permitted Transferee”) provided that:
	(a) the Permitted Transferee shall, prior to such Transfer, agree to comply in writing with all provisions of this Agreement to the same extent as if it were named herein instead of such Major Shareholder. Upon any such Transfer, any reference to such...
	(b) such Major Shareholder shall be jointly and severally liable with the Permitted Transferee in respect of each of the provisions of this Agreement;
	(c) such Major Shareholder shall procure that the Permitted Transferee transfer back to such Major Shareholder the transferred Shares should the Permitted Transferee cease to be an Affiliate of such Major Shareholder;

	(iii) any Transfer to a Third Party offeror of all or part of the Shares in connection to a tender offer (offre publique d’acquisition, offre publique d’échange, or any combination thereof) for all of the Shares of the Company, recommended by the Boar...
	(iv) any Transfer pursuant to a tender offer by the Company to purchase its own Shares which is made on identical terms and is open for acceptance by all holders of Shares and otherwise complies with Applicable Law; and
	(v) any pledge of Shares, provided that the beneficiary of such pledge agrees to be bound by the terms of the lock-up obligations hereunder for the residual period of the Lock-Up Period in the event of enforcement of such pledge; and
	(vi) Transfers by any Major Shareholder with the prior written consent of the CEO (directeur général) of the Company (the “CEO Consent”); it is specified that in such case the Company shall promptly inform in writing all the other Major Shareholders o...


	7 Orderly sale undertakings of the Major Shareholders
	7.1 Following the expiry of the Lock-Up Period, any Transfer of a number of Shares equal to or exceeding 2.5% of the Company's share capital (at that time) contemplated by a Major Shareholder (or any of its Affiliates) by way of an accelerated bookbui...
	(a) the contemplated range of number of Shares that the concerned Major Shareholder envisages Transferring;
	(b) the contemplated price range and, if applicable, the contemplated discount;
	(c) the contemplated settlement date of the relevant Shares (which shall not be later than 3 Business Days after the Transfer Notification Date).

	7.2 As from the Transfer Notification date, the Major Shareholder shall, to the extent legally and practically feasible, consult with the Company, with a view to not disrupting the trading of the Shares on the market, on the contemplated allocation of...
	7.3 Notwithstanding anything to the contrary, the concerned Major Shareholder shall have full discretion over the Transfer of its Shares (including the number of Shares to be transferred, the manner of Transfer, and price), subject to Clauses 7.4 below.
	7.4 The Company may also decide, at its discretion, that this Clause 7 will no longer apply for a given period of time by notification to the Parties.

	8 No Concert Action
	8.1 Each Major Shareholder hereby represents and warrants to the other Parties that as at the date hereof and at the Closing Date neither it nor its Affiliates act, nor intend to act, as concert parties vis-à-vis the Company within the meaning of arti...
	8.2 Subject to the provisions of Clause 5, nothing in this Agreement shall be construed as preventing any Major Shareholder or any Director from exercising its/his/her voting rights, at its/his/her full discretion, in its/his/her capacity of sharehold...

	9 Representations and Warranties
	9.1 Each Party (other than UK Government) warrants to the other Parties, as at the date hereof, the following:
	(i) Organization: The Party is an entity duly organized and validly existing under the laws of the jurisdiction of its organization.
	(ii) Authority: The Party has full power and authority to enter into, execute and deliver this Agreement. The execution and delivery of this Agreement and the performance of the rights and obligations hereunder have been duly and validly authorized by...
	(iii) No consents: The Party is not or will not be required to give any notice to, obtain any consent or waiver or make any filing with or obtain any permit, consent, waiver or other authorization from any governmental authority or any other person in...
	(iv) No breach or violation: the execution, delivery and performance of this Agreement by the Party will not (i) violate (x) the organizational/constitutional documents of such Party, or (y) any law, treaty, rule or regulation applicable to or binding...
	(v) Insolvency: The Party is not insolvent or unable to pay its debts as they fall due. There are no proceedings in relation to any compromise or arrangement with creditors or any winding up, bankruptcy or other insolvency proceedings concerning such ...

	9.2 The UK Government warrants to the other Parties as at the date hereof, the following:
	(i) Authority: It has full power and authority to enter into, execute and deliver this Agreement. As the case may be, the execution and delivery of this Agreement and the performance of the rights and obligations hereunder have been duly and validly a...
	(ii) No consents: It is not or will not be required to give any notice to, obtain any consent or waiver or make any filing with or obtain any permit, consent, waiver or other authorization from any governmental authority or any other person in connect...
	(iii) No breach or violation: the execution, delivery and performance of this Agreement by it will not (i) violate any law, treaty, rule or regulation applicable to or binding upon it or any of its properties or assets or (ii) result in a breach of an...


	10 Effective date, duration and termination
	10.1 This Agreement shall come into force on the Closing Date subject to Closing having occurred.
	10.2 The duration of this Agreement shall be twelve (12) years from the Closing Date, automatically renewed for successive 4-year terms unless terminated by any Party with at least a six (6) months’ prior written notice to the other Parties prior to t...
	10.3 The Agreement shall automatically terminate on the date on which any Person, acting alone or in concert holds (directly or indirectly) more than 50% of the share capital or voting rights of the Company.
	10.4 This Agreement shall terminate as regards:
	10.4.1 any Major Shareholder (other than (i) UK Government; and (ii) FSP and Hanwha until the fourth anniversary of the Closing Date; (iii) BPI), which owns (directly or indirectly through its Affiliates) less than 7.5% of the share capital of the Com...
	10.4.2 BPI:
	(a) in the event the voting undertaking entered into between BPI, UK Government, Bharti, SoftBank and Hanwha on July, 25 2022 (as amended) is terminated, in accordance with its terms;
	(b) upon the loss of all its rights under Clauses 2.2.1 and 2.5; or
	(c) in the event BPI ceases to hold any Shares;

	10.4.3 FSP if its Percentage does not meet or exceed 7.5% on the fourth anniversary of the Closing Date;
	10.4.4 Hanwha, if its Percentage does not meet or exceed 7.5% on the fourth anniversary of the Closing Date; and
	10.4.5 UK Government upon its loss of all its rights under Clauses 2.2.1 and 2.5;

	10.5 Termination of this Agreement in respect of a Party shall be without prejudice to any antecedent breach.
	10.6 The Surviving Provisions shall survive any termination of this Agreement.
	10.7 In the event this Agreement is terminated as regards any Party, the Agreement shall continue to have full effect in relation to the other Parties.
	10.8 Subject to Clause 2.4.2(i), in the event that this Agreement is terminated for any reason, as regards any Board Major Shareholder, such Board Major Shareholder shall cause the Major Shareholder Nominees appointed as Director upon its proposal to ...

	11 Other miscellaneous provisions
	11.1 Notices
	(i) in the case of notices served by hand delivery with acknowledgment of receipt, sent and received on the date of receipt;
	(ii) in the case of registered letters with acknowledgment of receipt, sent at the date of postmark stamped on the sending receipt and received on the day of first presentation (or the next Business Day if such day of first presentation is not a Busin...
	(iii) in the case of notices sent by international courier, sent at the date of collection shown by the monitoring document produced by the international courier service and received on the day of first presentation (or the next Business Day if such d...
	(iv) in the case of e-mails, sent the day of sending and received the day of sending (or the next Business Day if the day of sending is not a Business Day);
	(i) For Bharti:
	(ii) For UK Government:
	(iii) For SoftBank:
	(iv) For Hanwha:
	(v) For BPI:
	(vi) For FSP:
	(vii) For the Company:

	11.2 Invalidity – Entire Agreement
	11.2.1 If any provision of this Agreement is or becomes invalid, illegal, inapplicable or unenforceable, under any enactment or rule of law, the validity, legality, applicability and enforceability of this Agreement shall not be affected or impaired i...
	11.2.2 The provisions of the Agreement are independent from those of the other agreements entered into by the Parties and from those of the Articles of Association, and none of these may be interpreted as derogating from the provisions of the Agreement.
	11.2.3 This Agreement (including the Schedules hereto and the documents referred to herein) constitutes the entire agreement among the Parties and supersedes all prior understandings, agreements or representations by or among the Parties, written or o...

	11.3 Waivers
	11.3.1 No delay or omission by any Party to this Agreement in exercising any right, power or remedy provided by law or under this Agreement or any other documents referred to in it shall affect that right, power or remedy, or operate as a waiver thereof.
	11.3.2 The single or partial exercise of any right, power or remedy provided by law or under this Agreement shall not preclude any other or further exercise of it or the exercise of any other right, power or remedy.
	11.3.3 Except as otherwise expressly provided in this Agreement, the rights, powers and remedies provided in this Agreement are cumulative and not exclusive of any rights, powers and remedies provided by law.

	11.4 Amendments/Variation
	11.5 Independent advice
	11.6 Fight against money laundering and financing of terrorism
	(i) it acts for its own benefit;
	(ii) it has not facilitated by any means the false justification of the origin of goods or income of the perpetrator of a crime or an offence which has brought it a direct or indirect profit, or provided an assistance for any investment, concealment o...
	(i) to ensure that the origin of funds paid off to the Company for any acquisition or subscription of securities of the Company or any shareholder’s current account (avance en compte courant) shall be legal and shall not come from an activity contrary...
	(ii) to make available to other Parties, as the case may be, any information that would be legally required in the future in accordance with Fight Against Money Laundering and Financing of Terrorism Regulations.

	11.7 Fight against corruption
	11.8 Compliance with Sanctions Regulations
	(i) it complies with all Sanctions Regulations; and
	(ii) it is not nor, as the case may be, any of its Affiliates and, to its knowledge, any of its respective agents, representatives, officers and employees, (i) targeted by, or subject to, Sanctions Regulations, or (ii) involved in activities that woul...

	11.9 GDPR
	11.10 Confidentiality
	11.10.1 Subject to Clauses 11.10.2 and 11.10.3, each Party shall treat as strictly confidential and shall not disclose (by public announcement or otherwise) all or any information strictly relating to the entry into or performance of this Agreement (t...
	11.10.2 Clause 11.10.1 does not apply to a disclosure or use of Confidential Information in the following circumstances:
	(i) it is in or comes into the public domain (other than as a result of the breach by the disclosing Party of any confidentiality obligation);
	(ii) to the extent that it is required to be disclosed by the Applicable Law applicable to such Party, MAR, the Prospectus Rules, the UK Prospectus Rules, court order, governmental or regulatory authority or the rules of any stock exchange to which a ...
	(iii) the disclosure is made to a Party’s directors, officers, members of committees or employees, to a Party's Affiliate or its or their directors, officers, members of committees (including members of internal committees) or employees to the extent ...
	(iv) the disclosure or use is required for the purpose of legal proceedings arising out of the Transaction or the disclosure is required to be made to a tax authority in connection with the tax affairs of a member of the disclosing person's shareholde...
	(v) the disclosure is made to a professional adviser of the disclosing person (where reasonably necessary in connection with their engagement and subject to customary confidentiality obligations);
	or
	(vi) the disclosure is made to lending banks and financial institutions of, or actual or prospective providers of finance to, OneWeb, Eutelsat or any of their Affiliates only on a need-to-know basis,
	provided that in each case only that portion of the Confidential Information that is required to be disclosed shall be disclosed.

	11.10.3 The Parties acknowledge and agree that the main terms of this Agreement may be disclosed in one or several public documents prepared by the Company, including the universal registration document of the Company, provided, however, that the Majo...
	11.10.4 Notwithstanding any provision to the contrary in this Agreement:
	(i) UK Government may disclose (and any other Eutelsat Shareholder, if required or requested by UK Government, the Parliament of the United Kingdom, any parliamentary committee of the United Kingdom or the National Audit Office, may disclose) any Conf...
	(ii) if UK Government receives a request, and is required to or intends to disclose, under either the Freedom of Information Act 2000 (including under or in accordance with any subordinate legislation made under that Act or any guidance or codes of pr...
	(a) as soon as reasonably practicable inform the other parties of any such information request clearly identifying the Confidential Information in question;
	(b) to the extent reasonably practicable, allow the other parties reasonable opportunity and time to make representations to UK Government about whether any Confidential Information should be disclosed in response to a request for information, or shou...
	(c) each Party acknowledges that UK Government may, acting in accordance with the Ministry of Justice's Code of Practice on the Discharge of the Function of Public Authorities under Part 1 of the Freedom of Information Act 2000 (the “UK Code”), be obl...
	(i) in certain circumstances without consulting the other Parties; or
	(ii) following consultation with the other Parties and having taken their views into account;



	provided always that, where this Clause 11.10.4(ii) applies, UK Government shall, in accordance with any recommendations of the UK Code, take reasonable steps, where appropriate, to give each other Party advance notice or, failing that, to draw the di...
	11.10.5 In no circumstances shall any Party respond to a request for information under Clause 11.10.4(ii) unless expressly authorized to do so by UK Government.

	11.11 Cooperation
	11.12 Liability
	11.13 Assignment
	11.14 Costs
	11.15 No Third Party Right
	11.16 Governing law and jurisdiction
	11.16.1 This Agreement shall be governed and construed in accordance with the laws of France.
	11.16.2 Except in case of emergency, if a dispute arises between or among the Parties out of or in connection with this Agreement (a “Dispute”), the relevant Parties shall meet (through a face-to-face or virtual meeting) within ten (10) Business Days ...
	(i) attempt in good faith to resolve the Dispute; and
	(ii) if they are unable to resolve the Dispute, discuss and consult as to whether an arbitration under the Rules of Arbitration of the International Chamber of Commerce, by one or more arbitrators appointed in accordance with the said Rules of Arbitra...

	11.16.3 In case of emergency, or if, within the ten (10) Business Days period referred to in Clause 11.16.2, the relevant Parties are unable to resolve the Dispute or to agree to submit the Dispute to arbitration pursuant to Clause 11.16.2, the Disput...
	11.16.4 For the avoidance of doubt, any Dispute arising out of or in connection with Clause 11.16.2 shall be settled only in accordance with Clause 11.16.3.

	This Agreement has been executed by the Parties on the date shown above.
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	1 Definitions and Interpretation
	1.1 Definitions
	1.2 Rules of interpretation
	(a) References to this Agreement shall include any amendment and Schedule to it and references to Clauses, paragraphs and Schedules are to clauses, paragraphs and schedules to this Agreement.
	(b) The meanings of the defined terms are applicable to both the singular and the plural form thereof.
	(c) General words shall not be given a restrictive meaning by reason of the fact that they are followed by particular examples intended to be embraced by the general words and, whenever used, the words “include”, “includes” and “including” shall be de...
	(d) The headings used in this Agreement have been inserted for convenience only. They are not part of this Agreement and do not affect the meaning or interpretation thereof.
	(e) When calculating the period of time within which or following which any act is to be done, or any step is to be taken, the date which is the reference day in calculating such period shall be excluded and, if the last day of such period is not a Bu...
	(f) References to any French legal term for any action, remedy, method of judicial proceedings, legal document, legal status, court, official, or any legal concept or thing shall, in respect of any jurisdiction other than France, be deemed to include ...
	(g) French legal terms appearing in italics in this Agreement shall prevail, as to their meaning, over the English terms, and over any other possible French translation of those English terms, to which such French legal terms are referring.
	(h) Unless the context requires otherwise, any reference to a statutory provision shall include such provision as it may from time to time be modified or re-enacted or consolidated.
	(i) Each Party hereby expressly and irrevocably waives the provisions of articles 1186, 1187, 1190, 1195 and 1226 of the French Code civil.


	any Entity in which the control is held, directly or indirectly by BPI or the management company which manages, directly or by management delegation, or advises BPI. In addition to the above and solely with respect to Clauses 6.3(ii), Clauses 11.8 to 11.10 and Clause 11.14, “Affiliate” shall also include any Entity (i) which holds, directly or indirectly, the control of BPI or the management company which manages directly or by management delegation, or advises BPI; or (ii) in which the control is held, directly or indirectly, by the Entity which itself directly or indirectly controls BPI or the management company that directly or indirectly manages, or advises, BPI; or (iii) which is managed or advised by the same management company as BPI; or (iv) its unitholders / shareholders in the event of its winding-up; 
	2 Directors of the Company
	2.1 Board of the Company on the Closing Date
	2.1.1 On the Closing Date, following Closing, the board of directors of the Company (the “Board”) shall be comprised of fifteen (15) Directors, as follows:
	(i) two (2) Directors, appointed upon the proposal of Bharti, one of whom shall be the Vice-Chairman (Vice-Président) of the Board;
	(ii) one (1) Director, appointed upon the proposal of UK Government;
	(iii) one (1) Independent Director, appointed upon the proposal of Hanwha;
	(iv) three (3) Independent Directors, appointed upon the proposal of OneWeb;
	(v) one (1) Director (BPI, represented by Samuel Dalens), appointed upon the proposal of BPI;
	(vi) one (1) Independent Director (FSP, represented by Agnès Audier), appointed upon the proposal of FSP;
	(vii) four (4) Independent Directors, appointed upon the proposal of the Board (three of which shall be selected from the existing Independent members of the Board immediately prior to Closing);
	(viii) Dominique D'Hinnin, the current Chairman, who is an Independent Director; and
	(ix) Eva Berneke, the current CEO.

	2.1.2 The identity of the Directors to be proposed by Bharti, the UK Government and Hanwha, as well as all information relating to them as reasonably required by Company (including if so requested by the Company, having such person attend a meeting wi...
	2.1.3 The initial term of office as from the Closing Date of each of the Directors referred to in Clause 2.1.1 is set opposite to their designation in Schedule 2.1.3 to this Agreement. The Directors referred to in Clause 2.1.1, to be appointed upon th...
	2.1.4 If, prior to Closing:
	(i) any of the candidates to the position of Director referred to in Clauses 2.1.1 and 2.1.2, proposed by a Board Major Shareholder or the Company, (i) refuses to serve as a Director or (ii) may not serve as Director due to death, or incapacity (empêc...
	(ii) any of the candidates to the position of Director referred to in Clause 2.1.1, proposed by OneWeb, (i) refuses to serve as a Director or (ii) may not serve as Director due to death, or incapacity (empêchement), or pursuant to Applicable Law, or a...

	2.1.5 The Company and the Board Major Shareholders agree that the Chairman shall be selected by the Board amongst the Independent Directors, except in the context of a succession plan where it is contemplated that the CEO (directeur général) of the Co...
	2.1.6 The Company and the Board Major Shareholders agree that, on the Closing Date, following Closing, the Vice-Chairman (Vice-Président) of the Board shall be selected by Bharti amongst the Directors who have been appointed upon the proposal of Bhart...
	2.1.7 The Company and the Board Major Shareholders agree that Eva Berneke shall remain the CEO immediately after Closing.

	2.2 Appointment of the Major Shareholder Nominees following the Closing Date
	2.2.1 Subject to Clauses 2.2 to 2.4 and 2.6, the Parties agree that each Board Major Shareholder shall be entitled to propose to the Board the appointment of:
	(i) one (1) Director, for so long as such Board Major Shareholder’s Percentage is equal to or exceeds 7.5% (the “7.5% Threshold”); and
	(ii) one (1) further Director for so long as such Board Major Shareholder’s Percentage is equal to or exceeds 15% (the “15% Threshold”);

	(each person so proposed for appointment being a “Major Shareholder Nominee”, it being understood that a Board Major Shareholder may be a Major Shareholder Nominee), in each case taking into account the Director(s) already appointed upon the proposal ...
	2.2.2 The Board Major Shareholders and the Company agree that, after the first term of office of the Vice-Chairman as set out in Clause 2.1.6, as long as (i) Bharti’s Percentage is at least equal to 15% and (ii) Bharti and its Affiliates hold more Sha...
	2.2.3 After the initial term of office of the Directors appointed on their respective proposal (as indicated in Schedule 2.1.3):
	(i) each of Hanwha and FSP shall only be entitled to propose the appointment of Major Shareholder Nominee(s) if the conditions set out in Clause 2.2.1 are met as at the date of the Board convening the general meeting of the shareholders of the Company...
	(ii) Hanwha shall only propose the appointment of Independent Director(s) pursuant to Clause 2.2.1;
	(iii) in the event FSP is entitled, pursuant to Clause 2.2.1 and Clause 2.2.3(i), to propose the appointment of (i) one Major Shareholder Nominee only, such Major Shareholder Nominee shall be Independent and (ii) two Major Shareholder Nominees, at lea...

	2.2.4 For the avoidance of doubt:
	(i) any Major Shareholder Nominee that is a legal entity may change its permanent representative (représentant permanent) at any time at its discretion.
	(ii) the permanent representative (représentant permanent) of a Major Shareholder Nominee that is both a legal entity and an Independent Director shall be an individual qualifying as Independent.

	2.2.5 Subject to Clause 2.4.2(i), each of the Board Major Shareholders shall have the right to request the removal of any of their respective Major Shareholder Nominees from the Board at any time, with or without cause and in the sole discretion of th...

	2.3 Procedure for appointment of a Major Shareholder Nominee
	2.3.1 If, following the Closing Date, pursuant to Clause 2.2.1, a Board Major Shareholder is entitled to propose the appointment of one or more Major Shareholder Nominees (including in the case of a renewal or replacement of a Major Shareholder Nomine...
	(i) (x) at its next Board meeting, resolve on the appointment of such Major Shareholder Nominee(s) as Director(s) if the conditions for co-optation are met (it being understood that if a Major Shareholder Nominee in office resigns or passes away, the ...
	(ii) at the next annual general shareholders’ meeting of the Company, propose and recommend the appointment of the proposed Major Shareholder Nominee(s) as Director(s), to the extent the relevant Threshold(s) is/are still met or exceeded, for the term...

	2.3.2 Following Closing, the following conditions shall be satisfied at the time of the proposal of any Major Shareholder Nominee(s) as a Director and at the time of the appointment or renewal of any Major Shareholder Nominee as Director (without prej...
	(i) the Board Major Shareholder shall disclose to the Company the name and information relating to the proposed Major Shareholder Nominee(s) as reasonably required by the Company (including if so requested by the Company, having such Major Shareholder...
	(ii) the appointment of the proposed Major Shareholder Nominee and the Board composition following such appointment shall comply with any (i) Applicable Law applicable to the Company and its Directors (including provisions relating to gender represent...
	(iii) the relevant Threshold requirement referred to in Clause 2.2.1 shall still be met or exceeded at the time of (i) the notification to the Company of the proposed Major Shareholder Nominee(s), (ii) the relevant Board meeting (in case of cooptation...
	(iv) where pursuant to Clause 2.1 or 2.2, the relevant Major Shareholder Nominee must be Independent, the proposed Major Shareholder Nominee qualifies as such; and
	(v) the proposed Major Shareholder Nominee (and its permanent representative if such Director is a legal entity) is not (i) targeted by, or subject to Sanctions Regulations or (ii) involved in any activity that would be prohibited by Sanctions Regulat...

	it being understood, that the recommendation by the Board to vote in favor of the appointment of such Major Shareholder Nominee shall be made subject to the Director Conditions being met.
	2.3.3 Notwithstanding any provision to the contrary, the Parties agree that the rules relating to the limitation of the number of corporate positions in other listed companies contained in the Governance Code in force as of the date hereof shall not p...

	2.4 Resignation obligation
	2.4.1 Subject to Clauses 2.4.2 and 2.4.3, in the event that a Board Major Shareholder’s Percentage:
	2.4.2 The Board Major Shareholders and the Company expressly agree that:
	2.4.3 Notwithstanding the provisions of Clause 2.4.1, if the UK Government Percentage is less than 7.5% and as long as UK Government is the legal and beneficial owner of the B Ordinary Share in OneWeb, the Parties agree that:
	(i) if UK Government continues to be the legal and beneficial owner of a number of Shares at least equal to 7.5% of the total number of Shares in issue immediately following the Closing (rounded down to the nearest whole share), such percentage of Sha...
	(ii) if the UK Government Specific Threshold is no longer met, UK Government shall cause the Major Shareholder Nominee appointed upon its proposal to resign promptly from the Board.

	2.4.4 Any Board Major Shareholder falling below any of the Thresholds set forth in Clause 2.4.1 , and with respect to the UK Government only, the UK Government Specific Threshold, as the case may be, shall promptly so notify the Company and the other ...

	2.5 Observers
	2.5.1 The Parties agree that BPI and UK Government in their capacity of public or publicly held entities which are instrumental in the Transaction benefit from the right to appoint an Observer on the Board under the following terms and conditions.
	2.5.2 If, following the Closing Date, BPI’s Percentage decreases to less than 7.5%, BPI shall be entitled to appoint one Observer on the Board (the “BPI Observer”) for a period of three (3) years from the first date on which BPI’s Percentage decreases...
	2.5.3 If, following the Closing Date, the UK Government Specific Threshold is no longer met, UK Government shall be entitled to appoint one Observer on the Board (the “UK Government Observer”) for the period of three (3) years from the first date on w...
	2.5.4 An Observer may only be appointed as such if he/she/it meets the same criteria as those required from a Director under the internal rules of the Board. The terms and conditions governing the role and the rights of the UK Government Observer and ...
	2.5.5 In the event that (i) for a consecutive period of six (6) months (x) BPI’s Percentage decreases to less than 7.5% or (y) the UK Government Specific Threshold is not met, and (ii) the Percentage of either of BPI or the UK Government, subsequently...

	2.6 Governance Code and evolution
	The Board Major Shareholders and the Company agree that the composition of the Board and its functioning, as well as more generally the governance of the Company, shall comply with the Applicable Law applicable to the Company and the provisions of the...
	In case of inconsistency:
	(i) between the provisions of this Agreement and the Applicable Law applicable to the Company, the Applicable Law applicable to the Company shall prevail;
	(ii) between the provisions of this Agreement and the provisions of the Governance Code, the Governance Code shall prevail except following a change to such Governance Code resulting in:
	(a) one or more Board Major Shareholders being deprived of its right to propose a Major Shareholder Nominee under Clause 2.2 (whereas such Major Shareholder Nominee would otherwise comply with all of the provisions of Clause 2.3.2(ii), including the G...
	(b) Bharti being deprived of its right to have one of its Directors appointed as Vice-Chairman, under Clause 2.1.6 and 2.2.2,
	(c) BPI and the UK Government being deprived of their right to appoint an Observer under Clause 2.5, or
	(d) one or more Board Major Shareholders being deprived of its right to have its Major Shareholder Nominee (or one of their Major Shareholder Nominees) who has been appointed as Director, being a member of the strategy committee of the Board under Cla...

	in each case, as contemplated under this Agreement, the relevant provisions of this Agreement shall prevail and the Board Major Shareholders and the Company shall make all reasonable efforts to amend this Agreement in such a way that the Agreement as ...


	2.7 Company’s registered office
	The Board Major Shareholders acknowledge and agree that the Articles of Association shall provide that the Company’s registered office is and must remain in France.

	3 Censeur and Permanent Representee
	3.1 Pursuant to the Letter Agreement, the executive secretary (secrétaire exécutif) of EUTELSAT IGO shall be a censeur to the Board. The Major Shareholders shall not take any action (including any proposal to amend the Articles of Association or the i...
	3.2 For the purposes of the success of the integration of OneWeb and achievement of the associated synergies, and as long as OneWeb is a member of the Company’s Group, the Parties agree that the OneWeb CEO (the "Permanent Representee") shall be an inv...

	4 Composition of the strategy committee and the nomination and governance committee of the Board
	4.1 The Board Major Shareholders and the Company agree that on the Closing Date and after Closing the strategy committee of the Board (i) shall be chaired by an Independent Director (ii) comprise one Major Shareholder Nominee of each Board Major Share...
	4.2 The Board Major Shareholders and the Company agree that on the Closing Date and after Closing the nomination and governance committee of the Board shall (i) comprise one Major Shareholder Nominee of each Board Major Shareholder who has been appoin...

	5 Voting powers
	Each of the Board Major Shareholders shall (within the limits of their powers), and shall procure that their Major Shareholder Nominees appointed as Directors (other than Independent Directors) and their Affiliates (to the extent they hold Shares) sha...

	6 Lock-up Obligations
	6.1 Subject to Clause 6.3, for a period of six (6) months after the Closing Date (or such other date as may be agreed between the Parties in writing) (the “Lock-Up Period”), each of the Major Shareholders undertakes vis-à-vis the Company that it shall...
	6.1.1. directly or indirectly Transfer Shares;
	6.1.2. grant any right or promise to, or enter into any agreement or undertaking with, a Third Party or any other shareholder of the Company, (i) to  Transfer the ownership of, or rights in, the Shares (including securities lending, hedging, equity sw...
	6.1.3. enter into any contract, option or any other agreement, commitment or other undertaking to do any of the actions described above (including selling any option or contract to purchase the Shares or purchasing any option or contract to sell the S...
	6.2 For the avoidance of doubt, the Lock-Up commitment set out in Clause 6.1 shall not prevent any Major Shareholders (or any of its Affiliates) from acquiring Shares.
	6.3 The provisions of Clause 6.1 shall not apply to:
	(i) Transfers by a Board Major Shareholder of such number of Shares to its Major Shareholder Nominee(s) appointed as Director(s), as required pursuant to the Articles of Association or the internal rules of the Board (subject to such Director agreeing...
	(ii) Transfers by a Major Shareholder of all or part of its Shares to any of its Affiliates (the “Permitted Transferee”) provided that:
	(a) the Permitted Transferee shall, prior to such Transfer, agree to comply in writing with all provisions of this Agreement to the same extent as if it were named herein instead of such Major Shareholder. Upon any such Transfer, any reference to such...
	(b) such Major Shareholder shall be jointly and severally liable with the Permitted Transferee in respect of each of the provisions of this Agreement;
	(c) such Major Shareholder shall procure that the Permitted Transferee transfer back to such Major Shareholder the transferred Shares should the Permitted Transferee cease to be an Affiliate of such Major Shareholder;

	(iii) any Transfer to a Third Party offeror of all or part of the Shares in connection to a tender offer (offre publique d’acquisition, offre publique d’échange, or any combination thereof) for all of the Shares of the Company, recommended by the Boar...
	(iv) any Transfer pursuant to a tender offer by the Company to purchase its own Shares which is made on identical terms and is open for acceptance by all holders of Shares and otherwise complies with Applicable Law; and
	(v) any pledge of Shares, provided that the beneficiary of such pledge agrees to be bound by the terms of the lock-up obligations hereunder for the residual period of the Lock-Up Period in the event of enforcement of such pledge; and
	(vi) Transfers by any Major Shareholder with the prior written consent of the CEO (directeur général) of the Company (the “CEO Consent”); it is specified that in such case the Company shall promptly inform in writing all the other Major Shareholders o...


	7 Orderly sale undertakings of the Major Shareholders
	7.1 Following the expiry of the Lock-Up Period, any Transfer of a number of Shares equal to or exceeding 2.5% of the Company's share capital (at that time) contemplated by a Major Shareholder (or any of its Affiliates) by way of an accelerated bookbui...
	(a) the contemplated range of number of Shares that the concerned Major Shareholder envisages Transferring;
	(b) the contemplated price range and, if applicable, the contemplated discount;
	(c) the contemplated settlement date of the relevant Shares (which shall not be later than 3 Business Days after the Transfer Notification Date).

	7.2 As from the Transfer Notification date, the Major Shareholder shall, to the extent legally and practically feasible, consult with the Company, with a view to not disrupting the trading of the Shares on the market, on the contemplated allocation of...
	7.3 Notwithstanding anything to the contrary, the concerned Major Shareholder shall have full discretion over the Transfer of its Shares (including the number of Shares to be transferred, the manner of Transfer, and price), subject to Clauses 7.4 below.
	7.4 The Company may also decide, at its discretion, that this Clause 7 will no longer apply for a given period of time by notification to the Parties.

	8 No Concert Action
	8.1 Each Major Shareholder hereby represents and warrants to the other Parties that as at the date hereof and at the Closing Date neither it nor its Affiliates act, nor intend to act, as concert parties vis-à-vis the Company within the meaning of arti...
	8.2 Subject to the provisions of Clause 5, nothing in this Agreement shall be construed as preventing any Major Shareholder or any Director from exercising its/his/her voting rights, at its/his/her full discretion, in its/his/her capacity of sharehold...

	9 Representations and Warranties
	9.1 Each Party (other than UK Government) warrants to the other Parties, as at the date hereof, the following:
	(i) Organization: The Party is an entity duly organized and validly existing under the laws of the jurisdiction of its organization.
	(ii) Authority: The Party has full power and authority to enter into, execute and deliver this Agreement. The execution and delivery of this Agreement and the performance of the rights and obligations hereunder have been duly and validly authorized by...
	(iii) No consents: The Party is not or will not be required to give any notice to, obtain any consent or waiver or make any filing with or obtain any permit, consent, waiver or other authorization from any governmental authority or any other person in...
	(iv) No breach or violation: the execution, delivery and performance of this Agreement by the Party will not (i) violate (x) the organizational/constitutional documents of such Party, or (y) any law, treaty, rule or regulation applicable to or binding...
	(v) Insolvency: The Party is not insolvent or unable to pay its debts as they fall due. There are no proceedings in relation to any compromise or arrangement with creditors or any winding up, bankruptcy or other insolvency proceedings concerning such ...

	9.2 The UK Government warrants to the other Parties as at the date hereof, the following:
	(i) Authority: It has full power and authority to enter into, execute and deliver this Agreement. As the case may be, the execution and delivery of this Agreement and the performance of the rights and obligations hereunder have been duly and validly a...
	(ii) No consents: It is not or will not be required to give any notice to, obtain any consent or waiver or make any filing with or obtain any permit, consent, waiver or other authorization from any governmental authority or any other person in connect...
	(iii) No breach or violation: the execution, delivery and performance of this Agreement by it will not (i) violate any law, treaty, rule or regulation applicable to or binding upon it or any of its properties or assets or (ii) result in a breach of an...


	10 Effective date, duration and termination
	10.1 This Agreement shall come into force on the Closing Date subject to Closing having occurred.
	10.2 The duration of this Agreement shall be twelve (12) years from the Closing Date, automatically renewed for successive 4-year terms unless terminated by any Party with at least a six (6) months’ prior written notice to the other Parties prior to t...
	10.3 The Agreement shall automatically terminate on the date on which any Person, acting alone or in concert holds (directly or indirectly) more than 50% of the share capital or voting rights of the Company.
	10.4 This Agreement shall terminate as regards:
	10.4.1 any Major Shareholder (other than (i) UK Government; and (ii) FSP and Hanwha until the fourth anniversary of the Closing Date; (iii) BPI), which owns (directly or indirectly through its Affiliates) less than 7.5% of the share capital of the Com...
	10.4.2 BPI:
	(a) in the event the voting undertaking entered into between BPI, UK Government, Bharti, SoftBank and Hanwha on July, 25 2022 (as amended) is terminated, in accordance with its terms;
	(b) upon the loss of all its rights under Clauses 2.2.1 and 2.5; or
	(c) in the event BPI ceases to hold any Shares;

	10.4.3 FSP if its Percentage does not meet or exceed 7.5% on the fourth anniversary of the Closing Date;
	10.4.4 Hanwha, if its Percentage does not meet or exceed 7.5% on the fourth anniversary of the Closing Date; and
	10.4.5 UK Government upon its loss of all its rights under Clauses 2.2.1 and 2.5;

	10.5 Termination of this Agreement in respect of a Party shall be without prejudice to any antecedent breach.
	10.6 The Surviving Provisions shall survive any termination of this Agreement.
	10.7 In the event this Agreement is terminated as regards any Party, the Agreement shall continue to have full effect in relation to the other Parties.
	10.8 Subject to Clause 2.4.2(i), in the event that this Agreement is terminated for any reason, as regards any Board Major Shareholder, such Board Major Shareholder shall cause the Major Shareholder Nominees appointed as Director upon its proposal to ...

	11 Other miscellaneous provisions
	11.1 Notices
	(i) in the case of notices served by hand delivery with acknowledgment of receipt, sent and received on the date of receipt;
	(ii) in the case of registered letters with acknowledgment of receipt, sent at the date of postmark stamped on the sending receipt and received on the day of first presentation (or the next Business Day if such day of first presentation is not a Busin...
	(iii) in the case of notices sent by international courier, sent at the date of collection shown by the monitoring document produced by the international courier service and received on the day of first presentation (or the next Business Day if such d...
	(iv) in the case of e-mails, sent the day of sending and received the day of sending (or the next Business Day if the day of sending is not a Business Day);
	(i) For Bharti:
	(ii) For UK Government:
	(iii) For SoftBank:
	(iv) For Hanwha:
	(v) For BPI:
	(vi) For FSP:
	(vii) For the Company:

	11.2 Invalidity – Entire Agreement
	11.2.1 If any provision of this Agreement is or becomes invalid, illegal, inapplicable or unenforceable, under any enactment or rule of law, the validity, legality, applicability and enforceability of this Agreement shall not be affected or impaired i...
	11.2.2 The provisions of the Agreement are independent from those of the other agreements entered into by the Parties and from those of the Articles of Association, and none of these may be interpreted as derogating from the provisions of the Agreement.
	11.2.3 This Agreement (including the Schedules hereto and the documents referred to herein) constitutes the entire agreement among the Parties and supersedes all prior understandings, agreements or representations by or among the Parties, written or o...

	11.3 Waivers
	11.3.1 No delay or omission by any Party to this Agreement in exercising any right, power or remedy provided by law or under this Agreement or any other documents referred to in it shall affect that right, power or remedy, or operate as a waiver thereof.
	11.3.2 The single or partial exercise of any right, power or remedy provided by law or under this Agreement shall not preclude any other or further exercise of it or the exercise of any other right, power or remedy.
	11.3.3 Except as otherwise expressly provided in this Agreement, the rights, powers and remedies provided in this Agreement are cumulative and not exclusive of any rights, powers and remedies provided by law.

	11.4 Amendments/Variation
	11.5 Independent advice
	11.6 Fight against money laundering and financing of terrorism
	(i) it acts for its own benefit;
	(ii) it has not facilitated by any means the false justification of the origin of goods or income of the perpetrator of a crime or an offence which has brought it a direct or indirect profit, or provided an assistance for any investment, concealment o...
	(i) to ensure that the origin of funds paid off to the Company for any acquisition or subscription of securities of the Company or any shareholder’s current account (avance en compte courant) shall be legal and shall not come from an activity contrary...
	(ii) to make available to other Parties, as the case may be, any information that would be legally required in the future in accordance with Fight Against Money Laundering and Financing of Terrorism Regulations.

	11.7 Fight against corruption
	11.8 Compliance with Sanctions Regulations
	(i) it complies with all Sanctions Regulations; and
	(ii) it is not nor, as the case may be, any of its Affiliates and, to its knowledge, any of its respective agents, representatives, officers and employees, (i) targeted by, or subject to, Sanctions Regulations, or (ii) involved in activities that woul...

	11.9 GDPR
	11.10 Confidentiality
	11.10.1 Subject to Clauses 11.10.2 and 11.10.3, each Party shall treat as strictly confidential and shall not disclose (by public announcement or otherwise) all or any information strictly relating to the entry into or performance of this Agreement (t...
	11.10.2 Clause 11.10.1 does not apply to a disclosure or use of Confidential Information in the following circumstances:
	(i) it is in or comes into the public domain (other than as a result of the breach by the disclosing Party of any confidentiality obligation);
	(ii) to the extent that it is required to be disclosed by the Applicable Law applicable to such Party, MAR, the Prospectus Rules, the UK Prospectus Rules, court order, governmental or regulatory authority or the rules of any stock exchange to which a ...
	(iii) the disclosure is made to a Party’s directors, officers, members of committees or employees, to a Party's Affiliate or its or their directors, officers, members of committees (including members of internal committees) or employees to the extent ...
	(iv) the disclosure or use is required for the purpose of legal proceedings arising out of the Transaction or the disclosure is required to be made to a tax authority in connection with the tax affairs of a member of the disclosing person's shareholde...
	(v) the disclosure is made to a professional adviser of the disclosing person (where reasonably necessary in connection with their engagement and subject to customary confidentiality obligations);
	or
	(vi) the disclosure is made to lending banks and financial institutions of, or actual or prospective providers of finance to, OneWeb, Eutelsat or any of their Affiliates only on a need-to-know basis,
	provided that in each case only that portion of the Confidential Information that is required to be disclosed shall be disclosed.

	11.10.3 The Parties acknowledge and agree that the main terms of this Agreement may be disclosed in one or several public documents prepared by the Company, including the universal registration document of the Company, provided, however, that the Majo...
	11.10.4 Notwithstanding any provision to the contrary in this Agreement:
	(i) UK Government may disclose (and any other Eutelsat Shareholder, if required or requested by UK Government, the Parliament of the United Kingdom, any parliamentary committee of the United Kingdom or the National Audit Office, may disclose) any Conf...
	(ii) if UK Government receives a request, and is required to or intends to disclose, under either the Freedom of Information Act 2000 (including under or in accordance with any subordinate legislation made under that Act or any guidance or codes of pr...
	(a) as soon as reasonably practicable inform the other parties of any such information request clearly identifying the Confidential Information in question;
	(b) to the extent reasonably practicable, allow the other parties reasonable opportunity and time to make representations to UK Government about whether any Confidential Information should be disclosed in response to a request for information, or shou...
	(c) each Party acknowledges that UK Government may, acting in accordance with the Ministry of Justice's Code of Practice on the Discharge of the Function of Public Authorities under Part 1 of the Freedom of Information Act 2000 (the “UK Code”), be obl...
	(i) in certain circumstances without consulting the other Parties; or
	(ii) following consultation with the other Parties and having taken their views into account;



	provided always that, where this Clause 11.10.4(ii) applies, UK Government shall, in accordance with any recommendations of the UK Code, take reasonable steps, where appropriate, to give each other Party advance notice or, failing that, to draw the di...
	11.10.5 In no circumstances shall any Party respond to a request for information under Clause 11.10.4(ii) unless expressly authorized to do so by UK Government.

	11.11 Cooperation
	11.12 Liability
	11.13 Assignment
	11.14 Costs
	11.15 No Third Party Right
	11.16 Governing law and jurisdiction
	11.16.1 This Agreement shall be governed and construed in accordance with the laws of France.
	11.16.2 Except in case of emergency, if a dispute arises between or among the Parties out of or in connection with this Agreement (a “Dispute”), the relevant Parties shall meet (through a face-to-face or virtual meeting) within ten (10) Business Days ...
	(i) attempt in good faith to resolve the Dispute; and
	(ii) if they are unable to resolve the Dispute, discuss and consult as to whether an arbitration under the Rules of Arbitration of the International Chamber of Commerce, by one or more arbitrators appointed in accordance with the said Rules of Arbitra...

	11.16.3 In case of emergency, or if, within the ten (10) Business Days period referred to in Clause 11.16.2, the relevant Parties are unable to resolve the Dispute or to agree to submit the Dispute to arbitration pursuant to Clause 11.16.2, the Disput...
	11.16.4 For the avoidance of doubt, any Dispute arising out of or in connection with Clause 11.16.2 shall be settled only in accordance with Clause 11.16.3.

	This Agreement has been executed by the Parties on the date shown above.
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	1 Definitions and Interpretation
	1.1 Definitions
	1.2 Rules of interpretation
	(a) References to this Agreement shall include any amendment and Schedule to it and references to Clauses, paragraphs and Schedules are to clauses, paragraphs and schedules to this Agreement.
	(b) The meanings of the defined terms are applicable to both the singular and the plural form thereof.
	(c) General words shall not be given a restrictive meaning by reason of the fact that they are followed by particular examples intended to be embraced by the general words and, whenever used, the words “include”, “includes” and “including” shall be de...
	(d) The headings used in this Agreement have been inserted for convenience only. They are not part of this Agreement and do not affect the meaning or interpretation thereof.
	(e) When calculating the period of time within which or following which any act is to be done, or any step is to be taken, the date which is the reference day in calculating such period shall be excluded and, if the last day of such period is not a Bu...
	(f) References to any French legal term for any action, remedy, method of judicial proceedings, legal document, legal status, court, official, or any legal concept or thing shall, in respect of any jurisdiction other than France, be deemed to include ...
	(g) French legal terms appearing in italics in this Agreement shall prevail, as to their meaning, over the English terms, and over any other possible French translation of those English terms, to which such French legal terms are referring.
	(h) Unless the context requires otherwise, any reference to a statutory provision shall include such provision as it may from time to time be modified or re-enacted or consolidated.
	(i) Each Party hereby expressly and irrevocably waives the provisions of articles 1186, 1187, 1190, 1195 and 1226 of the French Code civil.


	any Entity in which the control is held, directly or indirectly by BPI or the management company which manages, directly or by management delegation, or advises BPI. In addition to the above and solely with respect to Clauses 6.3(ii), Clauses 11.8 to 11.10 and Clause 11.14, “Affiliate” shall also include any Entity (i) which holds, directly or indirectly, the control of BPI or the management company which manages directly or by management delegation, or advises BPI; or (ii) in which the control is held, directly or indirectly, by the Entity which itself directly or indirectly controls BPI or the management company that directly or indirectly manages, or advises, BPI; or (iii) which is managed or advised by the same management company as BPI; or (iv) its unitholders / shareholders in the event of its winding-up; 
	2 Directors of the Company
	2.1 Board of the Company on the Closing Date
	2.1.1 On the Closing Date, following Closing, the board of directors of the Company (the “Board”) shall be comprised of fifteen (15) Directors, as follows:
	(i) two (2) Directors, appointed upon the proposal of Bharti, one of whom shall be the Vice-Chairman (Vice-Président) of the Board;
	(ii) one (1) Director, appointed upon the proposal of UK Government;
	(iii) one (1) Independent Director, appointed upon the proposal of Hanwha;
	(iv) three (3) Independent Directors, appointed upon the proposal of OneWeb;
	(v) one (1) Director (BPI, represented by Samuel Dalens), appointed upon the proposal of BPI;
	(vi) one (1) Independent Director (FSP, represented by Agnès Audier), appointed upon the proposal of FSP;
	(vii) four (4) Independent Directors, appointed upon the proposal of the Board (three of which shall be selected from the existing Independent members of the Board immediately prior to Closing);
	(viii) Dominique D'Hinnin, the current Chairman, who is an Independent Director; and
	(ix) Eva Berneke, the current CEO.

	2.1.2 The identity of the Directors to be proposed by Bharti, the UK Government and Hanwha, as well as all information relating to them as reasonably required by Company (including if so requested by the Company, having such person attend a meeting wi...
	2.1.3 The initial term of office as from the Closing Date of each of the Directors referred to in Clause 2.1.1 is set opposite to their designation in Schedule 2.1.3 to this Agreement. The Directors referred to in Clause 2.1.1, to be appointed upon th...
	2.1.4 If, prior to Closing:
	(i) any of the candidates to the position of Director referred to in Clauses 2.1.1 and 2.1.2, proposed by a Board Major Shareholder or the Company, (i) refuses to serve as a Director or (ii) may not serve as Director due to death, or incapacity (empêc...
	(ii) any of the candidates to the position of Director referred to in Clause 2.1.1, proposed by OneWeb, (i) refuses to serve as a Director or (ii) may not serve as Director due to death, or incapacity (empêchement), or pursuant to Applicable Law, or a...

	2.1.5 The Company and the Board Major Shareholders agree that the Chairman shall be selected by the Board amongst the Independent Directors, except in the context of a succession plan where it is contemplated that the CEO (directeur général) of the Co...
	2.1.6 The Company and the Board Major Shareholders agree that, on the Closing Date, following Closing, the Vice-Chairman (Vice-Président) of the Board shall be selected by Bharti amongst the Directors who have been appointed upon the proposal of Bhart...
	2.1.7 The Company and the Board Major Shareholders agree that Eva Berneke shall remain the CEO immediately after Closing.

	2.2 Appointment of the Major Shareholder Nominees following the Closing Date
	2.2.1 Subject to Clauses 2.2 to 2.4 and 2.6, the Parties agree that each Board Major Shareholder shall be entitled to propose to the Board the appointment of:
	(i) one (1) Director, for so long as such Board Major Shareholder’s Percentage is equal to or exceeds 7.5% (the “7.5% Threshold”); and
	(ii) one (1) further Director for so long as such Board Major Shareholder’s Percentage is equal to or exceeds 15% (the “15% Threshold”);

	(each person so proposed for appointment being a “Major Shareholder Nominee”, it being understood that a Board Major Shareholder may be a Major Shareholder Nominee), in each case taking into account the Director(s) already appointed upon the proposal ...
	2.2.2 The Board Major Shareholders and the Company agree that, after the first term of office of the Vice-Chairman as set out in Clause 2.1.6, as long as (i) Bharti’s Percentage is at least equal to 15% and (ii) Bharti and its Affiliates hold more Sha...
	2.2.3 After the initial term of office of the Directors appointed on their respective proposal (as indicated in Schedule 2.1.3):
	(i) each of Hanwha and FSP shall only be entitled to propose the appointment of Major Shareholder Nominee(s) if the conditions set out in Clause 2.2.1 are met as at the date of the Board convening the general meeting of the shareholders of the Company...
	(ii) Hanwha shall only propose the appointment of Independent Director(s) pursuant to Clause 2.2.1;
	(iii) in the event FSP is entitled, pursuant to Clause 2.2.1 and Clause 2.2.3(i), to propose the appointment of (i) one Major Shareholder Nominee only, such Major Shareholder Nominee shall be Independent and (ii) two Major Shareholder Nominees, at lea...

	2.2.4 For the avoidance of doubt:
	(i) any Major Shareholder Nominee that is a legal entity may change its permanent representative (représentant permanent) at any time at its discretion.
	(ii) the permanent representative (représentant permanent) of a Major Shareholder Nominee that is both a legal entity and an Independent Director shall be an individual qualifying as Independent.

	2.2.5 Subject to Clause 2.4.2(i), each of the Board Major Shareholders shall have the right to request the removal of any of their respective Major Shareholder Nominees from the Board at any time, with or without cause and in the sole discretion of th...

	2.3 Procedure for appointment of a Major Shareholder Nominee
	2.3.1 If, following the Closing Date, pursuant to Clause 2.2.1, a Board Major Shareholder is entitled to propose the appointment of one or more Major Shareholder Nominees (including in the case of a renewal or replacement of a Major Shareholder Nomine...
	(i) (x) at its next Board meeting, resolve on the appointment of such Major Shareholder Nominee(s) as Director(s) if the conditions for co-optation are met (it being understood that if a Major Shareholder Nominee in office resigns or passes away, the ...
	(ii) at the next annual general shareholders’ meeting of the Company, propose and recommend the appointment of the proposed Major Shareholder Nominee(s) as Director(s), to the extent the relevant Threshold(s) is/are still met or exceeded, for the term...

	2.3.2 Following Closing, the following conditions shall be satisfied at the time of the proposal of any Major Shareholder Nominee(s) as a Director and at the time of the appointment or renewal of any Major Shareholder Nominee as Director (without prej...
	(i) the Board Major Shareholder shall disclose to the Company the name and information relating to the proposed Major Shareholder Nominee(s) as reasonably required by the Company (including if so requested by the Company, having such Major Shareholder...
	(ii) the appointment of the proposed Major Shareholder Nominee and the Board composition following such appointment shall comply with any (i) Applicable Law applicable to the Company and its Directors (including provisions relating to gender represent...
	(iii) the relevant Threshold requirement referred to in Clause 2.2.1 shall still be met or exceeded at the time of (i) the notification to the Company of the proposed Major Shareholder Nominee(s), (ii) the relevant Board meeting (in case of cooptation...
	(iv) where pursuant to Clause 2.1 or 2.2, the relevant Major Shareholder Nominee must be Independent, the proposed Major Shareholder Nominee qualifies as such; and
	(v) the proposed Major Shareholder Nominee (and its permanent representative if such Director is a legal entity) is not (i) targeted by, or subject to Sanctions Regulations or (ii) involved in any activity that would be prohibited by Sanctions Regulat...

	it being understood, that the recommendation by the Board to vote in favor of the appointment of such Major Shareholder Nominee shall be made subject to the Director Conditions being met.
	2.3.3 Notwithstanding any provision to the contrary, the Parties agree that the rules relating to the limitation of the number of corporate positions in other listed companies contained in the Governance Code in force as of the date hereof shall not p...

	2.4 Resignation obligation
	2.4.1 Subject to Clauses 2.4.2 and 2.4.3, in the event that a Board Major Shareholder’s Percentage:
	2.4.2 The Board Major Shareholders and the Company expressly agree that:
	2.4.3 Notwithstanding the provisions of Clause 2.4.1, if the UK Government Percentage is less than 7.5% and as long as UK Government is the legal and beneficial owner of the B Ordinary Share in OneWeb, the Parties agree that:
	(i) if UK Government continues to be the legal and beneficial owner of a number of Shares at least equal to 7.5% of the total number of Shares in issue immediately following the Closing (rounded down to the nearest whole share), such percentage of Sha...
	(ii) if the UK Government Specific Threshold is no longer met, UK Government shall cause the Major Shareholder Nominee appointed upon its proposal to resign promptly from the Board.

	2.4.4 Any Board Major Shareholder falling below any of the Thresholds set forth in Clause 2.4.1 , and with respect to the UK Government only, the UK Government Specific Threshold, as the case may be, shall promptly so notify the Company and the other ...

	2.5 Observers
	2.5.1 The Parties agree that BPI and UK Government in their capacity of public or publicly held entities which are instrumental in the Transaction benefit from the right to appoint an Observer on the Board under the following terms and conditions.
	2.5.2 If, following the Closing Date, BPI’s Percentage decreases to less than 7.5%, BPI shall be entitled to appoint one Observer on the Board (the “BPI Observer”) for a period of three (3) years from the first date on which BPI’s Percentage decreases...
	2.5.3 If, following the Closing Date, the UK Government Specific Threshold is no longer met, UK Government shall be entitled to appoint one Observer on the Board (the “UK Government Observer”) for the period of three (3) years from the first date on w...
	2.5.4 An Observer may only be appointed as such if he/she/it meets the same criteria as those required from a Director under the internal rules of the Board. The terms and conditions governing the role and the rights of the UK Government Observer and ...
	2.5.5 In the event that (i) for a consecutive period of six (6) months (x) BPI’s Percentage decreases to less than 7.5% or (y) the UK Government Specific Threshold is not met, and (ii) the Percentage of either of BPI or the UK Government, subsequently...

	2.6 Governance Code and evolution
	The Board Major Shareholders and the Company agree that the composition of the Board and its functioning, as well as more generally the governance of the Company, shall comply with the Applicable Law applicable to the Company and the provisions of the...
	In case of inconsistency:
	(i) between the provisions of this Agreement and the Applicable Law applicable to the Company, the Applicable Law applicable to the Company shall prevail;
	(ii) between the provisions of this Agreement and the provisions of the Governance Code, the Governance Code shall prevail except following a change to such Governance Code resulting in:
	(a) one or more Board Major Shareholders being deprived of its right to propose a Major Shareholder Nominee under Clause 2.2 (whereas such Major Shareholder Nominee would otherwise comply with all of the provisions of Clause 2.3.2(ii), including the G...
	(b) Bharti being deprived of its right to have one of its Directors appointed as Vice-Chairman, under Clause 2.1.6 and 2.2.2,
	(c) BPI and the UK Government being deprived of their right to appoint an Observer under Clause 2.5, or
	(d) one or more Board Major Shareholders being deprived of its right to have its Major Shareholder Nominee (or one of their Major Shareholder Nominees) who has been appointed as Director, being a member of the strategy committee of the Board under Cla...

	in each case, as contemplated under this Agreement, the relevant provisions of this Agreement shall prevail and the Board Major Shareholders and the Company shall make all reasonable efforts to amend this Agreement in such a way that the Agreement as ...


	2.7 Company’s registered office
	The Board Major Shareholders acknowledge and agree that the Articles of Association shall provide that the Company’s registered office is and must remain in France.

	3 Censeur and Permanent Representee
	3.1 Pursuant to the Letter Agreement, the executive secretary (secrétaire exécutif) of EUTELSAT IGO shall be a censeur to the Board. The Major Shareholders shall not take any action (including any proposal to amend the Articles of Association or the i...
	3.2 For the purposes of the success of the integration of OneWeb and achievement of the associated synergies, and as long as OneWeb is a member of the Company’s Group, the Parties agree that the OneWeb CEO (the "Permanent Representee") shall be an inv...

	4 Composition of the strategy committee and the nomination and governance committee of the Board
	4.1 The Board Major Shareholders and the Company agree that on the Closing Date and after Closing the strategy committee of the Board (i) shall be chaired by an Independent Director (ii) comprise one Major Shareholder Nominee of each Board Major Share...
	4.2 The Board Major Shareholders and the Company agree that on the Closing Date and after Closing the nomination and governance committee of the Board shall (i) comprise one Major Shareholder Nominee of each Board Major Shareholder who has been appoin...

	5 Voting powers
	Each of the Board Major Shareholders shall (within the limits of their powers), and shall procure that their Major Shareholder Nominees appointed as Directors (other than Independent Directors) and their Affiliates (to the extent they hold Shares) sha...

	6 Lock-up Obligations
	6.1 Subject to Clause 6.3, for a period of six (6) months after the Closing Date (or such other date as may be agreed between the Parties in writing) (the “Lock-Up Period”), each of the Major Shareholders undertakes vis-à-vis the Company that it shall...
	6.1.1. directly or indirectly Transfer Shares;
	6.1.2. grant any right or promise to, or enter into any agreement or undertaking with, a Third Party or any other shareholder of the Company, (i) to  Transfer the ownership of, or rights in, the Shares (including securities lending, hedging, equity sw...
	6.1.3. enter into any contract, option or any other agreement, commitment or other undertaking to do any of the actions described above (including selling any option or contract to purchase the Shares or purchasing any option or contract to sell the S...
	6.2 For the avoidance of doubt, the Lock-Up commitment set out in Clause 6.1 shall not prevent any Major Shareholders (or any of its Affiliates) from acquiring Shares.
	6.3 The provisions of Clause 6.1 shall not apply to:
	(i) Transfers by a Board Major Shareholder of such number of Shares to its Major Shareholder Nominee(s) appointed as Director(s), as required pursuant to the Articles of Association or the internal rules of the Board (subject to such Director agreeing...
	(ii) Transfers by a Major Shareholder of all or part of its Shares to any of its Affiliates (the “Permitted Transferee”) provided that:
	(a) the Permitted Transferee shall, prior to such Transfer, agree to comply in writing with all provisions of this Agreement to the same extent as if it were named herein instead of such Major Shareholder. Upon any such Transfer, any reference to such...
	(b) such Major Shareholder shall be jointly and severally liable with the Permitted Transferee in respect of each of the provisions of this Agreement;
	(c) such Major Shareholder shall procure that the Permitted Transferee transfer back to such Major Shareholder the transferred Shares should the Permitted Transferee cease to be an Affiliate of such Major Shareholder;

	(iii) any Transfer to a Third Party offeror of all or part of the Shares in connection to a tender offer (offre publique d’acquisition, offre publique d’échange, or any combination thereof) for all of the Shares of the Company, recommended by the Boar...
	(iv) any Transfer pursuant to a tender offer by the Company to purchase its own Shares which is made on identical terms and is open for acceptance by all holders of Shares and otherwise complies with Applicable Law; and
	(v) any pledge of Shares, provided that the beneficiary of such pledge agrees to be bound by the terms of the lock-up obligations hereunder for the residual period of the Lock-Up Period in the event of enforcement of such pledge; and
	(vi) Transfers by any Major Shareholder with the prior written consent of the CEO (directeur général) of the Company (the “CEO Consent”); it is specified that in such case the Company shall promptly inform in writing all the other Major Shareholders o...


	7 Orderly sale undertakings of the Major Shareholders
	7.1 Following the expiry of the Lock-Up Period, any Transfer of a number of Shares equal to or exceeding 2.5% of the Company's share capital (at that time) contemplated by a Major Shareholder (or any of its Affiliates) by way of an accelerated bookbui...
	(a) the contemplated range of number of Shares that the concerned Major Shareholder envisages Transferring;
	(b) the contemplated price range and, if applicable, the contemplated discount;
	(c) the contemplated settlement date of the relevant Shares (which shall not be later than 3 Business Days after the Transfer Notification Date).

	7.2 As from the Transfer Notification date, the Major Shareholder shall, to the extent legally and practically feasible, consult with the Company, with a view to not disrupting the trading of the Shares on the market, on the contemplated allocation of...
	7.3 Notwithstanding anything to the contrary, the concerned Major Shareholder shall have full discretion over the Transfer of its Shares (including the number of Shares to be transferred, the manner of Transfer, and price), subject to Clauses 7.4 below.
	7.4 The Company may also decide, at its discretion, that this Clause 7 will no longer apply for a given period of time by notification to the Parties.

	8 No Concert Action
	8.1 Each Major Shareholder hereby represents and warrants to the other Parties that as at the date hereof and at the Closing Date neither it nor its Affiliates act, nor intend to act, as concert parties vis-à-vis the Company within the meaning of arti...
	8.2 Subject to the provisions of Clause 5, nothing in this Agreement shall be construed as preventing any Major Shareholder or any Director from exercising its/his/her voting rights, at its/his/her full discretion, in its/his/her capacity of sharehold...

	9 Representations and Warranties
	9.1 Each Party (other than UK Government) warrants to the other Parties, as at the date hereof, the following:
	(i) Organization: The Party is an entity duly organized and validly existing under the laws of the jurisdiction of its organization.
	(ii) Authority: The Party has full power and authority to enter into, execute and deliver this Agreement. The execution and delivery of this Agreement and the performance of the rights and obligations hereunder have been duly and validly authorized by...
	(iii) No consents: The Party is not or will not be required to give any notice to, obtain any consent or waiver or make any filing with or obtain any permit, consent, waiver or other authorization from any governmental authority or any other person in...
	(iv) No breach or violation: the execution, delivery and performance of this Agreement by the Party will not (i) violate (x) the organizational/constitutional documents of such Party, or (y) any law, treaty, rule or regulation applicable to or binding...
	(v) Insolvency: The Party is not insolvent or unable to pay its debts as they fall due. There are no proceedings in relation to any compromise or arrangement with creditors or any winding up, bankruptcy or other insolvency proceedings concerning such ...

	9.2 The UK Government warrants to the other Parties as at the date hereof, the following:
	(i) Authority: It has full power and authority to enter into, execute and deliver this Agreement. As the case may be, the execution and delivery of this Agreement and the performance of the rights and obligations hereunder have been duly and validly a...
	(ii) No consents: It is not or will not be required to give any notice to, obtain any consent or waiver or make any filing with or obtain any permit, consent, waiver or other authorization from any governmental authority or any other person in connect...
	(iii) No breach or violation: the execution, delivery and performance of this Agreement by it will not (i) violate any law, treaty, rule or regulation applicable to or binding upon it or any of its properties or assets or (ii) result in a breach of an...


	10 Effective date, duration and termination
	10.1 This Agreement shall come into force on the Closing Date subject to Closing having occurred.
	10.2 The duration of this Agreement shall be twelve (12) years from the Closing Date, automatically renewed for successive 4-year terms unless terminated by any Party with at least a six (6) months’ prior written notice to the other Parties prior to t...
	10.3 The Agreement shall automatically terminate on the date on which any Person, acting alone or in concert holds (directly or indirectly) more than 50% of the share capital or voting rights of the Company.
	10.4 This Agreement shall terminate as regards:
	10.4.1 any Major Shareholder (other than (i) UK Government; and (ii) FSP and Hanwha until the fourth anniversary of the Closing Date; (iii) BPI), which owns (directly or indirectly through its Affiliates) less than 7.5% of the share capital of the Com...
	10.4.2 BPI:
	(a) in the event the voting undertaking entered into between BPI, UK Government, Bharti, SoftBank and Hanwha on July, 25 2022 (as amended) is terminated, in accordance with its terms;
	(b) upon the loss of all its rights under Clauses 2.2.1 and 2.5; or
	(c) in the event BPI ceases to hold any Shares;

	10.4.3 FSP if its Percentage does not meet or exceed 7.5% on the fourth anniversary of the Closing Date;
	10.4.4 Hanwha, if its Percentage does not meet or exceed 7.5% on the fourth anniversary of the Closing Date; and
	10.4.5 UK Government upon its loss of all its rights under Clauses 2.2.1 and 2.5;

	10.5 Termination of this Agreement in respect of a Party shall be without prejudice to any antecedent breach.
	10.6 The Surviving Provisions shall survive any termination of this Agreement.
	10.7 In the event this Agreement is terminated as regards any Party, the Agreement shall continue to have full effect in relation to the other Parties.
	10.8 Subject to Clause 2.4.2(i), in the event that this Agreement is terminated for any reason, as regards any Board Major Shareholder, such Board Major Shareholder shall cause the Major Shareholder Nominees appointed as Director upon its proposal to ...

	11 Other miscellaneous provisions
	11.1 Notices
	(i) in the case of notices served by hand delivery with acknowledgment of receipt, sent and received on the date of receipt;
	(ii) in the case of registered letters with acknowledgment of receipt, sent at the date of postmark stamped on the sending receipt and received on the day of first presentation (or the next Business Day if such day of first presentation is not a Busin...
	(iii) in the case of notices sent by international courier, sent at the date of collection shown by the monitoring document produced by the international courier service and received on the day of first presentation (or the next Business Day if such d...
	(iv) in the case of e-mails, sent the day of sending and received the day of sending (or the next Business Day if the day of sending is not a Business Day);
	(i) For Bharti:
	(ii) For UK Government:
	(iii) For SoftBank:
	(iv) For Hanwha:
	(v) For BPI:
	(vi) For FSP:
	(vii) For the Company:

	11.2 Invalidity – Entire Agreement
	11.2.1 If any provision of this Agreement is or becomes invalid, illegal, inapplicable or unenforceable, under any enactment or rule of law, the validity, legality, applicability and enforceability of this Agreement shall not be affected or impaired i...
	11.2.2 The provisions of the Agreement are independent from those of the other agreements entered into by the Parties and from those of the Articles of Association, and none of these may be interpreted as derogating from the provisions of the Agreement.
	11.2.3 This Agreement (including the Schedules hereto and the documents referred to herein) constitutes the entire agreement among the Parties and supersedes all prior understandings, agreements or representations by or among the Parties, written or o...

	11.3 Waivers
	11.3.1 No delay or omission by any Party to this Agreement in exercising any right, power or remedy provided by law or under this Agreement or any other documents referred to in it shall affect that right, power or remedy, or operate as a waiver thereof.
	11.3.2 The single or partial exercise of any right, power or remedy provided by law or under this Agreement shall not preclude any other or further exercise of it or the exercise of any other right, power or remedy.
	11.3.3 Except as otherwise expressly provided in this Agreement, the rights, powers and remedies provided in this Agreement are cumulative and not exclusive of any rights, powers and remedies provided by law.

	11.4 Amendments/Variation
	11.5 Independent advice
	11.6 Fight against money laundering and financing of terrorism
	(i) it acts for its own benefit;
	(ii) it has not facilitated by any means the false justification of the origin of goods or income of the perpetrator of a crime or an offence which has brought it a direct or indirect profit, or provided an assistance for any investment, concealment o...
	(i) to ensure that the origin of funds paid off to the Company for any acquisition or subscription of securities of the Company or any shareholder’s current account (avance en compte courant) shall be legal and shall not come from an activity contrary...
	(ii) to make available to other Parties, as the case may be, any information that would be legally required in the future in accordance with Fight Against Money Laundering and Financing of Terrorism Regulations.

	11.7 Fight against corruption
	11.8 Compliance with Sanctions Regulations
	(i) it complies with all Sanctions Regulations; and
	(ii) it is not nor, as the case may be, any of its Affiliates and, to its knowledge, any of its respective agents, representatives, officers and employees, (i) targeted by, or subject to, Sanctions Regulations, or (ii) involved in activities that woul...

	11.9 GDPR
	11.10 Confidentiality
	11.10.1 Subject to Clauses 11.10.2 and 11.10.3, each Party shall treat as strictly confidential and shall not disclose (by public announcement or otherwise) all or any information strictly relating to the entry into or performance of this Agreement (t...
	11.10.2 Clause 11.10.1 does not apply to a disclosure or use of Confidential Information in the following circumstances:
	(i) it is in or comes into the public domain (other than as a result of the breach by the disclosing Party of any confidentiality obligation);
	(ii) to the extent that it is required to be disclosed by the Applicable Law applicable to such Party, MAR, the Prospectus Rules, the UK Prospectus Rules, court order, governmental or regulatory authority or the rules of any stock exchange to which a ...
	(iii) the disclosure is made to a Party’s directors, officers, members of committees or employees, to a Party's Affiliate or its or their directors, officers, members of committees (including members of internal committees) or employees to the extent ...
	(iv) the disclosure or use is required for the purpose of legal proceedings arising out of the Transaction or the disclosure is required to be made to a tax authority in connection with the tax affairs of a member of the disclosing person's shareholde...
	(v) the disclosure is made to a professional adviser of the disclosing person (where reasonably necessary in connection with their engagement and subject to customary confidentiality obligations);
	or
	(vi) the disclosure is made to lending banks and financial institutions of, or actual or prospective providers of finance to, OneWeb, Eutelsat or any of their Affiliates only on a need-to-know basis,
	provided that in each case only that portion of the Confidential Information that is required to be disclosed shall be disclosed.

	11.10.3 The Parties acknowledge and agree that the main terms of this Agreement may be disclosed in one or several public documents prepared by the Company, including the universal registration document of the Company, provided, however, that the Majo...
	11.10.4 Notwithstanding any provision to the contrary in this Agreement:
	(i) UK Government may disclose (and any other Eutelsat Shareholder, if required or requested by UK Government, the Parliament of the United Kingdom, any parliamentary committee of the United Kingdom or the National Audit Office, may disclose) any Conf...
	(ii) if UK Government receives a request, and is required to or intends to disclose, under either the Freedom of Information Act 2000 (including under or in accordance with any subordinate legislation made under that Act or any guidance or codes of pr...
	(a) as soon as reasonably practicable inform the other parties of any such information request clearly identifying the Confidential Information in question;
	(b) to the extent reasonably practicable, allow the other parties reasonable opportunity and time to make representations to UK Government about whether any Confidential Information should be disclosed in response to a request for information, or shou...
	(c) each Party acknowledges that UK Government may, acting in accordance with the Ministry of Justice's Code of Practice on the Discharge of the Function of Public Authorities under Part 1 of the Freedom of Information Act 2000 (the “UK Code”), be obl...
	(i) in certain circumstances without consulting the other Parties; or
	(ii) following consultation with the other Parties and having taken their views into account;



	provided always that, where this Clause 11.10.4(ii) applies, UK Government shall, in accordance with any recommendations of the UK Code, take reasonable steps, where appropriate, to give each other Party advance notice or, failing that, to draw the di...
	11.10.5 In no circumstances shall any Party respond to a request for information under Clause 11.10.4(ii) unless expressly authorized to do so by UK Government.

	11.11 Cooperation
	11.12 Liability
	11.13 Assignment
	11.14 Costs
	11.15 No Third Party Right
	11.16 Governing law and jurisdiction
	11.16.1 This Agreement shall be governed and construed in accordance with the laws of France.
	11.16.2 Except in case of emergency, if a dispute arises between or among the Parties out of or in connection with this Agreement (a “Dispute”), the relevant Parties shall meet (through a face-to-face or virtual meeting) within ten (10) Business Days ...
	(i) attempt in good faith to resolve the Dispute; and
	(ii) if they are unable to resolve the Dispute, discuss and consult as to whether an arbitration under the Rules of Arbitration of the International Chamber of Commerce, by one or more arbitrators appointed in accordance with the said Rules of Arbitra...

	11.16.3 In case of emergency, or if, within the ten (10) Business Days period referred to in Clause 11.16.2, the relevant Parties are unable to resolve the Dispute or to agree to submit the Dispute to arbitration pursuant to Clause 11.16.2, the Disput...
	11.16.4 For the avoidance of doubt, any Dispute arising out of or in connection with Clause 11.16.2 shall be settled only in accordance with Clause 11.16.3.

	This Agreement has been executed by the Parties on the date shown above.
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	1 Definitions and Interpretation
	1.1 Definitions
	1.2 Rules of interpretation
	(a) References to this Agreement shall include any amendment and Schedule to it and references to Clauses, paragraphs and Schedules are to clauses, paragraphs and schedules to this Agreement.
	(b) The meanings of the defined terms are applicable to both the singular and the plural form thereof.
	(c) General words shall not be given a restrictive meaning by reason of the fact that they are followed by particular examples intended to be embraced by the general words and, whenever used, the words “include”, “includes” and “including” shall be de...
	(d) The headings used in this Agreement have been inserted for convenience only. They are not part of this Agreement and do not affect the meaning or interpretation thereof.
	(e) When calculating the period of time within which or following which any act is to be done, or any step is to be taken, the date which is the reference day in calculating such period shall be excluded and, if the last day of such period is not a Bu...
	(f) References to any French legal term for any action, remedy, method of judicial proceedings, legal document, legal status, court, official, or any legal concept or thing shall, in respect of any jurisdiction other than France, be deemed to include ...
	(g) French legal terms appearing in italics in this Agreement shall prevail, as to their meaning, over the English terms, and over any other possible French translation of those English terms, to which such French legal terms are referring.
	(h) Unless the context requires otherwise, any reference to a statutory provision shall include such provision as it may from time to time be modified or re-enacted or consolidated.
	(i) Each Party hereby expressly and irrevocably waives the provisions of articles 1186, 1187, 1190, 1195 and 1226 of the French Code civil.


	any Entity in which the control is held, directly or indirectly by BPI or the management company which manages, directly or by management delegation, or advises BPI. In addition to the above and solely with respect to Clauses 6.3(ii), Clauses 11.8 to 11.10 and Clause 11.14, “Affiliate” shall also include any Entity (i) which holds, directly or indirectly, the control of BPI or the management company which manages directly or by management delegation, or advises BPI; or (ii) in which the control is held, directly or indirectly, by the Entity which itself directly or indirectly controls BPI or the management company that directly or indirectly manages, or advises, BPI; or (iii) which is managed or advised by the same management company as BPI; or (iv) its unitholders / shareholders in the event of its winding-up; 
	2 Directors of the Company
	2.1 Board of the Company on the Closing Date
	2.1.1 On the Closing Date, following Closing, the board of directors of the Company (the “Board”) shall be comprised of fifteen (15) Directors, as follows:
	(i) two (2) Directors, appointed upon the proposal of Bharti, one of whom shall be the Vice-Chairman (Vice-Président) of the Board;
	(ii) one (1) Director, appointed upon the proposal of UK Government;
	(iii) one (1) Independent Director, appointed upon the proposal of Hanwha;
	(iv) three (3) Independent Directors, appointed upon the proposal of OneWeb;
	(v) one (1) Director (BPI, represented by Samuel Dalens), appointed upon the proposal of BPI;
	(vi) one (1) Independent Director (FSP, represented by Agnès Audier), appointed upon the proposal of FSP;
	(vii) four (4) Independent Directors, appointed upon the proposal of the Board (three of which shall be selected from the existing Independent members of the Board immediately prior to Closing);
	(viii) Dominique D'Hinnin, the current Chairman, who is an Independent Director; and
	(ix) Eva Berneke, the current CEO.

	2.1.2 The identity of the Directors to be proposed by Bharti, the UK Government and Hanwha, as well as all information relating to them as reasonably required by Company (including if so requested by the Company, having such person attend a meeting wi...
	2.1.3 The initial term of office as from the Closing Date of each of the Directors referred to in Clause 2.1.1 is set opposite to their designation in Schedule 2.1.3 to this Agreement. The Directors referred to in Clause 2.1.1, to be appointed upon th...
	2.1.4 If, prior to Closing:
	(i) any of the candidates to the position of Director referred to in Clauses 2.1.1 and 2.1.2, proposed by a Board Major Shareholder or the Company, (i) refuses to serve as a Director or (ii) may not serve as Director due to death, or incapacity (empêc...
	(ii) any of the candidates to the position of Director referred to in Clause 2.1.1, proposed by OneWeb, (i) refuses to serve as a Director or (ii) may not serve as Director due to death, or incapacity (empêchement), or pursuant to Applicable Law, or a...

	2.1.5 The Company and the Board Major Shareholders agree that the Chairman shall be selected by the Board amongst the Independent Directors, except in the context of a succession plan where it is contemplated that the CEO (directeur général) of the Co...
	2.1.6 The Company and the Board Major Shareholders agree that, on the Closing Date, following Closing, the Vice-Chairman (Vice-Président) of the Board shall be selected by Bharti amongst the Directors who have been appointed upon the proposal of Bhart...
	2.1.7 The Company and the Board Major Shareholders agree that Eva Berneke shall remain the CEO immediately after Closing.

	2.2 Appointment of the Major Shareholder Nominees following the Closing Date
	2.2.1 Subject to Clauses 2.2 to 2.4 and 2.6, the Parties agree that each Board Major Shareholder shall be entitled to propose to the Board the appointment of:
	(i) one (1) Director, for so long as such Board Major Shareholder’s Percentage is equal to or exceeds 7.5% (the “7.5% Threshold”); and
	(ii) one (1) further Director for so long as such Board Major Shareholder’s Percentage is equal to or exceeds 15% (the “15% Threshold”);

	(each person so proposed for appointment being a “Major Shareholder Nominee”, it being understood that a Board Major Shareholder may be a Major Shareholder Nominee), in each case taking into account the Director(s) already appointed upon the proposal ...
	2.2.2 The Board Major Shareholders and the Company agree that, after the first term of office of the Vice-Chairman as set out in Clause 2.1.6, as long as (i) Bharti’s Percentage is at least equal to 15% and (ii) Bharti and its Affiliates hold more Sha...
	2.2.3 After the initial term of office of the Directors appointed on their respective proposal (as indicated in Schedule 2.1.3):
	(i) each of Hanwha and FSP shall only be entitled to propose the appointment of Major Shareholder Nominee(s) if the conditions set out in Clause 2.2.1 are met as at the date of the Board convening the general meeting of the shareholders of the Company...
	(ii) Hanwha shall only propose the appointment of Independent Director(s) pursuant to Clause 2.2.1;
	(iii) in the event FSP is entitled, pursuant to Clause 2.2.1 and Clause 2.2.3(i), to propose the appointment of (i) one Major Shareholder Nominee only, such Major Shareholder Nominee shall be Independent and (ii) two Major Shareholder Nominees, at lea...

	2.2.4 For the avoidance of doubt:
	(i) any Major Shareholder Nominee that is a legal entity may change its permanent representative (représentant permanent) at any time at its discretion.
	(ii) the permanent representative (représentant permanent) of a Major Shareholder Nominee that is both a legal entity and an Independent Director shall be an individual qualifying as Independent.

	2.2.5 Subject to Clause 2.4.2(i), each of the Board Major Shareholders shall have the right to request the removal of any of their respective Major Shareholder Nominees from the Board at any time, with or without cause and in the sole discretion of th...

	2.3 Procedure for appointment of a Major Shareholder Nominee
	2.3.1 If, following the Closing Date, pursuant to Clause 2.2.1, a Board Major Shareholder is entitled to propose the appointment of one or more Major Shareholder Nominees (including in the case of a renewal or replacement of a Major Shareholder Nomine...
	(i) (x) at its next Board meeting, resolve on the appointment of such Major Shareholder Nominee(s) as Director(s) if the conditions for co-optation are met (it being understood that if a Major Shareholder Nominee in office resigns or passes away, the ...
	(ii) at the next annual general shareholders’ meeting of the Company, propose and recommend the appointment of the proposed Major Shareholder Nominee(s) as Director(s), to the extent the relevant Threshold(s) is/are still met or exceeded, for the term...

	2.3.2 Following Closing, the following conditions shall be satisfied at the time of the proposal of any Major Shareholder Nominee(s) as a Director and at the time of the appointment or renewal of any Major Shareholder Nominee as Director (without prej...
	(i) the Board Major Shareholder shall disclose to the Company the name and information relating to the proposed Major Shareholder Nominee(s) as reasonably required by the Company (including if so requested by the Company, having such Major Shareholder...
	(ii) the appointment of the proposed Major Shareholder Nominee and the Board composition following such appointment shall comply with any (i) Applicable Law applicable to the Company and its Directors (including provisions relating to gender represent...
	(iii) the relevant Threshold requirement referred to in Clause 2.2.1 shall still be met or exceeded at the time of (i) the notification to the Company of the proposed Major Shareholder Nominee(s), (ii) the relevant Board meeting (in case of cooptation...
	(iv) where pursuant to Clause 2.1 or 2.2, the relevant Major Shareholder Nominee must be Independent, the proposed Major Shareholder Nominee qualifies as such; and
	(v) the proposed Major Shareholder Nominee (and its permanent representative if such Director is a legal entity) is not (i) targeted by, or subject to Sanctions Regulations or (ii) involved in any activity that would be prohibited by Sanctions Regulat...

	it being understood, that the recommendation by the Board to vote in favor of the appointment of such Major Shareholder Nominee shall be made subject to the Director Conditions being met.
	2.3.3 Notwithstanding any provision to the contrary, the Parties agree that the rules relating to the limitation of the number of corporate positions in other listed companies contained in the Governance Code in force as of the date hereof shall not p...

	2.4 Resignation obligation
	2.4.1 Subject to Clauses 2.4.2 and 2.4.3, in the event that a Board Major Shareholder’s Percentage:
	2.4.2 The Board Major Shareholders and the Company expressly agree that:
	2.4.3 Notwithstanding the provisions of Clause 2.4.1, if the UK Government Percentage is less than 7.5% and as long as UK Government is the legal and beneficial owner of the B Ordinary Share in OneWeb, the Parties agree that:
	(i) if UK Government continues to be the legal and beneficial owner of a number of Shares at least equal to 7.5% of the total number of Shares in issue immediately following the Closing (rounded down to the nearest whole share), such percentage of Sha...
	(ii) if the UK Government Specific Threshold is no longer met, UK Government shall cause the Major Shareholder Nominee appointed upon its proposal to resign promptly from the Board.

	2.4.4 Any Board Major Shareholder falling below any of the Thresholds set forth in Clause 2.4.1 , and with respect to the UK Government only, the UK Government Specific Threshold, as the case may be, shall promptly so notify the Company and the other ...

	2.5 Observers
	2.5.1 The Parties agree that BPI and UK Government in their capacity of public or publicly held entities which are instrumental in the Transaction benefit from the right to appoint an Observer on the Board under the following terms and conditions.
	2.5.2 If, following the Closing Date, BPI’s Percentage decreases to less than 7.5%, BPI shall be entitled to appoint one Observer on the Board (the “BPI Observer”) for a period of three (3) years from the first date on which BPI’s Percentage decreases...
	2.5.3 If, following the Closing Date, the UK Government Specific Threshold is no longer met, UK Government shall be entitled to appoint one Observer on the Board (the “UK Government Observer”) for the period of three (3) years from the first date on w...
	2.5.4 An Observer may only be appointed as such if he/she/it meets the same criteria as those required from a Director under the internal rules of the Board. The terms and conditions governing the role and the rights of the UK Government Observer and ...
	2.5.5 In the event that (i) for a consecutive period of six (6) months (x) BPI’s Percentage decreases to less than 7.5% or (y) the UK Government Specific Threshold is not met, and (ii) the Percentage of either of BPI or the UK Government, subsequently...

	2.6 Governance Code and evolution
	The Board Major Shareholders and the Company agree that the composition of the Board and its functioning, as well as more generally the governance of the Company, shall comply with the Applicable Law applicable to the Company and the provisions of the...
	In case of inconsistency:
	(i) between the provisions of this Agreement and the Applicable Law applicable to the Company, the Applicable Law applicable to the Company shall prevail;
	(ii) between the provisions of this Agreement and the provisions of the Governance Code, the Governance Code shall prevail except following a change to such Governance Code resulting in:
	(a) one or more Board Major Shareholders being deprived of its right to propose a Major Shareholder Nominee under Clause 2.2 (whereas such Major Shareholder Nominee would otherwise comply with all of the provisions of Clause 2.3.2(ii), including the G...
	(b) Bharti being deprived of its right to have one of its Directors appointed as Vice-Chairman, under Clause 2.1.6 and 2.2.2,
	(c) BPI and the UK Government being deprived of their right to appoint an Observer under Clause 2.5, or
	(d) one or more Board Major Shareholders being deprived of its right to have its Major Shareholder Nominee (or one of their Major Shareholder Nominees) who has been appointed as Director, being a member of the strategy committee of the Board under Cla...

	in each case, as contemplated under this Agreement, the relevant provisions of this Agreement shall prevail and the Board Major Shareholders and the Company shall make all reasonable efforts to amend this Agreement in such a way that the Agreement as ...


	2.7 Company’s registered office
	The Board Major Shareholders acknowledge and agree that the Articles of Association shall provide that the Company’s registered office is and must remain in France.

	3 Censeur and Permanent Representee
	3.1 Pursuant to the Letter Agreement, the executive secretary (secrétaire exécutif) of EUTELSAT IGO shall be a censeur to the Board. The Major Shareholders shall not take any action (including any proposal to amend the Articles of Association or the i...
	3.2 For the purposes of the success of the integration of OneWeb and achievement of the associated synergies, and as long as OneWeb is a member of the Company’s Group, the Parties agree that the OneWeb CEO (the "Permanent Representee") shall be an inv...

	4 Composition of the strategy committee and the nomination and governance committee of the Board
	4.1 The Board Major Shareholders and the Company agree that on the Closing Date and after Closing the strategy committee of the Board (i) shall be chaired by an Independent Director (ii) comprise one Major Shareholder Nominee of each Board Major Share...
	4.2 The Board Major Shareholders and the Company agree that on the Closing Date and after Closing the nomination and governance committee of the Board shall (i) comprise one Major Shareholder Nominee of each Board Major Shareholder who has been appoin...

	5 Voting powers
	Each of the Board Major Shareholders shall (within the limits of their powers), and shall procure that their Major Shareholder Nominees appointed as Directors (other than Independent Directors) and their Affiliates (to the extent they hold Shares) sha...

	6 Lock-up Obligations
	6.1 Subject to Clause 6.3, for a period of six (6) months after the Closing Date (or such other date as may be agreed between the Parties in writing) (the “Lock-Up Period”), each of the Major Shareholders undertakes vis-à-vis the Company that it shall...
	6.1.1. directly or indirectly Transfer Shares;
	6.1.2. grant any right or promise to, or enter into any agreement or undertaking with, a Third Party or any other shareholder of the Company, (i) to  Transfer the ownership of, or rights in, the Shares (including securities lending, hedging, equity sw...
	6.1.3. enter into any contract, option or any other agreement, commitment or other undertaking to do any of the actions described above (including selling any option or contract to purchase the Shares or purchasing any option or contract to sell the S...
	6.2 For the avoidance of doubt, the Lock-Up commitment set out in Clause 6.1 shall not prevent any Major Shareholders (or any of its Affiliates) from acquiring Shares.
	6.3 The provisions of Clause 6.1 shall not apply to:
	(i) Transfers by a Board Major Shareholder of such number of Shares to its Major Shareholder Nominee(s) appointed as Director(s), as required pursuant to the Articles of Association or the internal rules of the Board (subject to such Director agreeing...
	(ii) Transfers by a Major Shareholder of all or part of its Shares to any of its Affiliates (the “Permitted Transferee”) provided that:
	(a) the Permitted Transferee shall, prior to such Transfer, agree to comply in writing with all provisions of this Agreement to the same extent as if it were named herein instead of such Major Shareholder. Upon any such Transfer, any reference to such...
	(b) such Major Shareholder shall be jointly and severally liable with the Permitted Transferee in respect of each of the provisions of this Agreement;
	(c) such Major Shareholder shall procure that the Permitted Transferee transfer back to such Major Shareholder the transferred Shares should the Permitted Transferee cease to be an Affiliate of such Major Shareholder;

	(iii) any Transfer to a Third Party offeror of all or part of the Shares in connection to a tender offer (offre publique d’acquisition, offre publique d’échange, or any combination thereof) for all of the Shares of the Company, recommended by the Boar...
	(iv) any Transfer pursuant to a tender offer by the Company to purchase its own Shares which is made on identical terms and is open for acceptance by all holders of Shares and otherwise complies with Applicable Law; and
	(v) any pledge of Shares, provided that the beneficiary of such pledge agrees to be bound by the terms of the lock-up obligations hereunder for the residual period of the Lock-Up Period in the event of enforcement of such pledge; and
	(vi) Transfers by any Major Shareholder with the prior written consent of the CEO (directeur général) of the Company (the “CEO Consent”); it is specified that in such case the Company shall promptly inform in writing all the other Major Shareholders o...


	7 Orderly sale undertakings of the Major Shareholders
	7.1 Following the expiry of the Lock-Up Period, any Transfer of a number of Shares equal to or exceeding 2.5% of the Company's share capital (at that time) contemplated by a Major Shareholder (or any of its Affiliates) by way of an accelerated bookbui...
	(a) the contemplated range of number of Shares that the concerned Major Shareholder envisages Transferring;
	(b) the contemplated price range and, if applicable, the contemplated discount;
	(c) the contemplated settlement date of the relevant Shares (which shall not be later than 3 Business Days after the Transfer Notification Date).

	7.2 As from the Transfer Notification date, the Major Shareholder shall, to the extent legally and practically feasible, consult with the Company, with a view to not disrupting the trading of the Shares on the market, on the contemplated allocation of...
	7.3 Notwithstanding anything to the contrary, the concerned Major Shareholder shall have full discretion over the Transfer of its Shares (including the number of Shares to be transferred, the manner of Transfer, and price), subject to Clauses 7.4 below.
	7.4 The Company may also decide, at its discretion, that this Clause 7 will no longer apply for a given period of time by notification to the Parties.

	8 No Concert Action
	8.1 Each Major Shareholder hereby represents and warrants to the other Parties that as at the date hereof and at the Closing Date neither it nor its Affiliates act, nor intend to act, as concert parties vis-à-vis the Company within the meaning of arti...
	8.2 Subject to the provisions of Clause 5, nothing in this Agreement shall be construed as preventing any Major Shareholder or any Director from exercising its/his/her voting rights, at its/his/her full discretion, in its/his/her capacity of sharehold...

	9 Representations and Warranties
	9.1 Each Party (other than UK Government) warrants to the other Parties, as at the date hereof, the following:
	(i) Organization: The Party is an entity duly organized and validly existing under the laws of the jurisdiction of its organization.
	(ii) Authority: The Party has full power and authority to enter into, execute and deliver this Agreement. The execution and delivery of this Agreement and the performance of the rights and obligations hereunder have been duly and validly authorized by...
	(iii) No consents: The Party is not or will not be required to give any notice to, obtain any consent or waiver or make any filing with or obtain any permit, consent, waiver or other authorization from any governmental authority or any other person in...
	(iv) No breach or violation: the execution, delivery and performance of this Agreement by the Party will not (i) violate (x) the organizational/constitutional documents of such Party, or (y) any law, treaty, rule or regulation applicable to or binding...
	(v) Insolvency: The Party is not insolvent or unable to pay its debts as they fall due. There are no proceedings in relation to any compromise or arrangement with creditors or any winding up, bankruptcy or other insolvency proceedings concerning such ...

	9.2 The UK Government warrants to the other Parties as at the date hereof, the following:
	(i) Authority: It has full power and authority to enter into, execute and deliver this Agreement. As the case may be, the execution and delivery of this Agreement and the performance of the rights and obligations hereunder have been duly and validly a...
	(ii) No consents: It is not or will not be required to give any notice to, obtain any consent or waiver or make any filing with or obtain any permit, consent, waiver or other authorization from any governmental authority or any other person in connect...
	(iii) No breach or violation: the execution, delivery and performance of this Agreement by it will not (i) violate any law, treaty, rule or regulation applicable to or binding upon it or any of its properties or assets or (ii) result in a breach of an...


	10 Effective date, duration and termination
	10.1 This Agreement shall come into force on the Closing Date subject to Closing having occurred.
	10.2 The duration of this Agreement shall be twelve (12) years from the Closing Date, automatically renewed for successive 4-year terms unless terminated by any Party with at least a six (6) months’ prior written notice to the other Parties prior to t...
	10.3 The Agreement shall automatically terminate on the date on which any Person, acting alone or in concert holds (directly or indirectly) more than 50% of the share capital or voting rights of the Company.
	10.4 This Agreement shall terminate as regards:
	10.4.1 any Major Shareholder (other than (i) UK Government; and (ii) FSP and Hanwha until the fourth anniversary of the Closing Date; (iii) BPI), which owns (directly or indirectly through its Affiliates) less than 7.5% of the share capital of the Com...
	10.4.2 BPI:
	(a) in the event the voting undertaking entered into between BPI, UK Government, Bharti, SoftBank and Hanwha on July, 25 2022 (as amended) is terminated, in accordance with its terms;
	(b) upon the loss of all its rights under Clauses 2.2.1 and 2.5; or
	(c) in the event BPI ceases to hold any Shares;

	10.4.3 FSP if its Percentage does not meet or exceed 7.5% on the fourth anniversary of the Closing Date;
	10.4.4 Hanwha, if its Percentage does not meet or exceed 7.5% on the fourth anniversary of the Closing Date; and
	10.4.5 UK Government upon its loss of all its rights under Clauses 2.2.1 and 2.5;

	10.5 Termination of this Agreement in respect of a Party shall be without prejudice to any antecedent breach.
	10.6 The Surviving Provisions shall survive any termination of this Agreement.
	10.7 In the event this Agreement is terminated as regards any Party, the Agreement shall continue to have full effect in relation to the other Parties.
	10.8 Subject to Clause 2.4.2(i), in the event that this Agreement is terminated for any reason, as regards any Board Major Shareholder, such Board Major Shareholder shall cause the Major Shareholder Nominees appointed as Director upon its proposal to ...

	11 Other miscellaneous provisions
	11.1 Notices
	(i) in the case of notices served by hand delivery with acknowledgment of receipt, sent and received on the date of receipt;
	(ii) in the case of registered letters with acknowledgment of receipt, sent at the date of postmark stamped on the sending receipt and received on the day of first presentation (or the next Business Day if such day of first presentation is not a Busin...
	(iii) in the case of notices sent by international courier, sent at the date of collection shown by the monitoring document produced by the international courier service and received on the day of first presentation (or the next Business Day if such d...
	(iv) in the case of e-mails, sent the day of sending and received the day of sending (or the next Business Day if the day of sending is not a Business Day);
	(i) For Bharti:
	(ii) For UK Government:
	(iii) For SoftBank:
	(iv) For Hanwha:
	(v) For BPI:
	(vi) For FSP:
	(vii) For the Company:

	11.2 Invalidity – Entire Agreement
	11.2.1 If any provision of this Agreement is or becomes invalid, illegal, inapplicable or unenforceable, under any enactment or rule of law, the validity, legality, applicability and enforceability of this Agreement shall not be affected or impaired i...
	11.2.2 The provisions of the Agreement are independent from those of the other agreements entered into by the Parties and from those of the Articles of Association, and none of these may be interpreted as derogating from the provisions of the Agreement.
	11.2.3 This Agreement (including the Schedules hereto and the documents referred to herein) constitutes the entire agreement among the Parties and supersedes all prior understandings, agreements or representations by or among the Parties, written or o...

	11.3 Waivers
	11.3.1 No delay or omission by any Party to this Agreement in exercising any right, power or remedy provided by law or under this Agreement or any other documents referred to in it shall affect that right, power or remedy, or operate as a waiver thereof.
	11.3.2 The single or partial exercise of any right, power or remedy provided by law or under this Agreement shall not preclude any other or further exercise of it or the exercise of any other right, power or remedy.
	11.3.3 Except as otherwise expressly provided in this Agreement, the rights, powers and remedies provided in this Agreement are cumulative and not exclusive of any rights, powers and remedies provided by law.

	11.4 Amendments/Variation
	11.5 Independent advice
	11.6 Fight against money laundering and financing of terrorism
	(i) it acts for its own benefit;
	(ii) it has not facilitated by any means the false justification of the origin of goods or income of the perpetrator of a crime or an offence which has brought it a direct or indirect profit, or provided an assistance for any investment, concealment o...
	(i) to ensure that the origin of funds paid off to the Company for any acquisition or subscription of securities of the Company or any shareholder’s current account (avance en compte courant) shall be legal and shall not come from an activity contrary...
	(ii) to make available to other Parties, as the case may be, any information that would be legally required in the future in accordance with Fight Against Money Laundering and Financing of Terrorism Regulations.

	11.7 Fight against corruption
	11.8 Compliance with Sanctions Regulations
	(i) it complies with all Sanctions Regulations; and
	(ii) it is not nor, as the case may be, any of its Affiliates and, to its knowledge, any of its respective agents, representatives, officers and employees, (i) targeted by, or subject to, Sanctions Regulations, or (ii) involved in activities that woul...

	11.9 GDPR
	11.10 Confidentiality
	11.10.1 Subject to Clauses 11.10.2 and 11.10.3, each Party shall treat as strictly confidential and shall not disclose (by public announcement or otherwise) all or any information strictly relating to the entry into or performance of this Agreement (t...
	11.10.2 Clause 11.10.1 does not apply to a disclosure or use of Confidential Information in the following circumstances:
	(i) it is in or comes into the public domain (other than as a result of the breach by the disclosing Party of any confidentiality obligation);
	(ii) to the extent that it is required to be disclosed by the Applicable Law applicable to such Party, MAR, the Prospectus Rules, the UK Prospectus Rules, court order, governmental or regulatory authority or the rules of any stock exchange to which a ...
	(iii) the disclosure is made to a Party’s directors, officers, members of committees or employees, to a Party's Affiliate or its or their directors, officers, members of committees (including members of internal committees) or employees to the extent ...
	(iv) the disclosure or use is required for the purpose of legal proceedings arising out of the Transaction or the disclosure is required to be made to a tax authority in connection with the tax affairs of a member of the disclosing person's shareholde...
	(v) the disclosure is made to a professional adviser of the disclosing person (where reasonably necessary in connection with their engagement and subject to customary confidentiality obligations);
	or
	(vi) the disclosure is made to lending banks and financial institutions of, or actual or prospective providers of finance to, OneWeb, Eutelsat or any of their Affiliates only on a need-to-know basis,
	provided that in each case only that portion of the Confidential Information that is required to be disclosed shall be disclosed.

	11.10.3 The Parties acknowledge and agree that the main terms of this Agreement may be disclosed in one or several public documents prepared by the Company, including the universal registration document of the Company, provided, however, that the Majo...
	11.10.4 Notwithstanding any provision to the contrary in this Agreement:
	(i) UK Government may disclose (and any other Eutelsat Shareholder, if required or requested by UK Government, the Parliament of the United Kingdom, any parliamentary committee of the United Kingdom or the National Audit Office, may disclose) any Conf...
	(ii) if UK Government receives a request, and is required to or intends to disclose, under either the Freedom of Information Act 2000 (including under or in accordance with any subordinate legislation made under that Act or any guidance or codes of pr...
	(a) as soon as reasonably practicable inform the other parties of any such information request clearly identifying the Confidential Information in question;
	(b) to the extent reasonably practicable, allow the other parties reasonable opportunity and time to make representations to UK Government about whether any Confidential Information should be disclosed in response to a request for information, or shou...
	(c) each Party acknowledges that UK Government may, acting in accordance with the Ministry of Justice's Code of Practice on the Discharge of the Function of Public Authorities under Part 1 of the Freedom of Information Act 2000 (the “UK Code”), be obl...
	(i) in certain circumstances without consulting the other Parties; or
	(ii) following consultation with the other Parties and having taken their views into account;



	provided always that, where this Clause 11.10.4(ii) applies, UK Government shall, in accordance with any recommendations of the UK Code, take reasonable steps, where appropriate, to give each other Party advance notice or, failing that, to draw the di...
	11.10.5 In no circumstances shall any Party respond to a request for information under Clause 11.10.4(ii) unless expressly authorized to do so by UK Government.

	11.11 Cooperation
	11.12 Liability
	11.13 Assignment
	11.14 Costs
	11.15 No Third Party Right
	11.16 Governing law and jurisdiction
	11.16.1 This Agreement shall be governed and construed in accordance with the laws of France.
	11.16.2 Except in case of emergency, if a dispute arises between or among the Parties out of or in connection with this Agreement (a “Dispute”), the relevant Parties shall meet (through a face-to-face or virtual meeting) within ten (10) Business Days ...
	(i) attempt in good faith to resolve the Dispute; and
	(ii) if they are unable to resolve the Dispute, discuss and consult as to whether an arbitration under the Rules of Arbitration of the International Chamber of Commerce, by one or more arbitrators appointed in accordance with the said Rules of Arbitra...

	11.16.3 In case of emergency, or if, within the ten (10) Business Days period referred to in Clause 11.16.2, the relevant Parties are unable to resolve the Dispute or to agree to submit the Dispute to arbitration pursuant to Clause 11.16.2, the Disput...
	11.16.4 For the avoidance of doubt, any Dispute arising out of or in connection with Clause 11.16.2 shall be settled only in accordance with Clause 11.16.3.

	This Agreement has been executed by the Parties on the date shown above.
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	1 Definitions and Interpretation
	1.1 Definitions
	1.2 Rules of interpretation
	(a) References to this Agreement shall include any amendment and Schedule to it and references to Clauses, paragraphs and Schedules are to clauses, paragraphs and schedules to this Agreement.
	(b) The meanings of the defined terms are applicable to both the singular and the plural form thereof.
	(c) General words shall not be given a restrictive meaning by reason of the fact that they are followed by particular examples intended to be embraced by the general words and, whenever used, the words “include”, “includes” and “including” shall be de...
	(d) The headings used in this Agreement have been inserted for convenience only. They are not part of this Agreement and do not affect the meaning or interpretation thereof.
	(e) When calculating the period of time within which or following which any act is to be done, or any step is to be taken, the date which is the reference day in calculating such period shall be excluded and, if the last day of such period is not a Bu...
	(f) References to any French legal term for any action, remedy, method of judicial proceedings, legal document, legal status, court, official, or any legal concept or thing shall, in respect of any jurisdiction other than France, be deemed to include ...
	(g) French legal terms appearing in italics in this Agreement shall prevail, as to their meaning, over the English terms, and over any other possible French translation of those English terms, to which such French legal terms are referring.
	(h) Unless the context requires otherwise, any reference to a statutory provision shall include such provision as it may from time to time be modified or re-enacted or consolidated.
	(i) Each Party hereby expressly and irrevocably waives the provisions of articles 1186, 1187, 1190, 1195 and 1226 of the French Code civil.


	any Entity in which the control is held, directly or indirectly by BPI or the management company which manages, directly or by management delegation, or advises BPI. In addition to the above and solely with respect to Clauses 6.3(ii), Clauses 11.8 to 11.10 and Clause 11.14, “Affiliate” shall also include any Entity (i) which holds, directly or indirectly, the control of BPI or the management company which manages directly or by management delegation, or advises BPI; or (ii) in which the control is held, directly or indirectly, by the Entity which itself directly or indirectly controls BPI or the management company that directly or indirectly manages, or advises, BPI; or (iii) which is managed or advised by the same management company as BPI; or (iv) its unitholders / shareholders in the event of its winding-up; 
	2 Directors of the Company
	2.1 Board of the Company on the Closing Date
	2.1.1 On the Closing Date, following Closing, the board of directors of the Company (the “Board”) shall be comprised of fifteen (15) Directors, as follows:
	(i) two (2) Directors, appointed upon the proposal of Bharti, one of whom shall be the Vice-Chairman (Vice-Président) of the Board;
	(ii) one (1) Director, appointed upon the proposal of UK Government;
	(iii) one (1) Independent Director, appointed upon the proposal of Hanwha;
	(iv) three (3) Independent Directors, appointed upon the proposal of OneWeb;
	(v) one (1) Director (BPI, represented by Samuel Dalens), appointed upon the proposal of BPI;
	(vi) one (1) Independent Director (FSP, represented by Agnès Audier), appointed upon the proposal of FSP;
	(vii) four (4) Independent Directors, appointed upon the proposal of the Board (three of which shall be selected from the existing Independent members of the Board immediately prior to Closing);
	(viii) Dominique D'Hinnin, the current Chairman, who is an Independent Director; and
	(ix) Eva Berneke, the current CEO.

	2.1.2 The identity of the Directors to be proposed by Bharti, the UK Government and Hanwha, as well as all information relating to them as reasonably required by Company (including if so requested by the Company, having such person attend a meeting wi...
	2.1.3 The initial term of office as from the Closing Date of each of the Directors referred to in Clause 2.1.1 is set opposite to their designation in Schedule 2.1.3 to this Agreement. The Directors referred to in Clause 2.1.1, to be appointed upon th...
	2.1.4 If, prior to Closing:
	(i) any of the candidates to the position of Director referred to in Clauses 2.1.1 and 2.1.2, proposed by a Board Major Shareholder or the Company, (i) refuses to serve as a Director or (ii) may not serve as Director due to death, or incapacity (empêc...
	(ii) any of the candidates to the position of Director referred to in Clause 2.1.1, proposed by OneWeb, (i) refuses to serve as a Director or (ii) may not serve as Director due to death, or incapacity (empêchement), or pursuant to Applicable Law, or a...

	2.1.5 The Company and the Board Major Shareholders agree that the Chairman shall be selected by the Board amongst the Independent Directors, except in the context of a succession plan where it is contemplated that the CEO (directeur général) of the Co...
	2.1.6 The Company and the Board Major Shareholders agree that, on the Closing Date, following Closing, the Vice-Chairman (Vice-Président) of the Board shall be selected by Bharti amongst the Directors who have been appointed upon the proposal of Bhart...
	2.1.7 The Company and the Board Major Shareholders agree that Eva Berneke shall remain the CEO immediately after Closing.

	2.2 Appointment of the Major Shareholder Nominees following the Closing Date
	2.2.1 Subject to Clauses 2.2 to 2.4 and 2.6, the Parties agree that each Board Major Shareholder shall be entitled to propose to the Board the appointment of:
	(i) one (1) Director, for so long as such Board Major Shareholder’s Percentage is equal to or exceeds 7.5% (the “7.5% Threshold”); and
	(ii) one (1) further Director for so long as such Board Major Shareholder’s Percentage is equal to or exceeds 15% (the “15% Threshold”);

	(each person so proposed for appointment being a “Major Shareholder Nominee”, it being understood that a Board Major Shareholder may be a Major Shareholder Nominee), in each case taking into account the Director(s) already appointed upon the proposal ...
	2.2.2 The Board Major Shareholders and the Company agree that, after the first term of office of the Vice-Chairman as set out in Clause 2.1.6, as long as (i) Bharti’s Percentage is at least equal to 15% and (ii) Bharti and its Affiliates hold more Sha...
	2.2.3 After the initial term of office of the Directors appointed on their respective proposal (as indicated in Schedule 2.1.3):
	(i) each of Hanwha and FSP shall only be entitled to propose the appointment of Major Shareholder Nominee(s) if the conditions set out in Clause 2.2.1 are met as at the date of the Board convening the general meeting of the shareholders of the Company...
	(ii) Hanwha shall only propose the appointment of Independent Director(s) pursuant to Clause 2.2.1;
	(iii) in the event FSP is entitled, pursuant to Clause 2.2.1 and Clause 2.2.3(i), to propose the appointment of (i) one Major Shareholder Nominee only, such Major Shareholder Nominee shall be Independent and (ii) two Major Shareholder Nominees, at lea...

	2.2.4 For the avoidance of doubt:
	(i) any Major Shareholder Nominee that is a legal entity may change its permanent representative (représentant permanent) at any time at its discretion.
	(ii) the permanent representative (représentant permanent) of a Major Shareholder Nominee that is both a legal entity and an Independent Director shall be an individual qualifying as Independent.

	2.2.5 Subject to Clause 2.4.2(i), each of the Board Major Shareholders shall have the right to request the removal of any of their respective Major Shareholder Nominees from the Board at any time, with or without cause and in the sole discretion of th...

	2.3 Procedure for appointment of a Major Shareholder Nominee
	2.3.1 If, following the Closing Date, pursuant to Clause 2.2.1, a Board Major Shareholder is entitled to propose the appointment of one or more Major Shareholder Nominees (including in the case of a renewal or replacement of a Major Shareholder Nomine...
	(i) (x) at its next Board meeting, resolve on the appointment of such Major Shareholder Nominee(s) as Director(s) if the conditions for co-optation are met (it being understood that if a Major Shareholder Nominee in office resigns or passes away, the ...
	(ii) at the next annual general shareholders’ meeting of the Company, propose and recommend the appointment of the proposed Major Shareholder Nominee(s) as Director(s), to the extent the relevant Threshold(s) is/are still met or exceeded, for the term...

	2.3.2 Following Closing, the following conditions shall be satisfied at the time of the proposal of any Major Shareholder Nominee(s) as a Director and at the time of the appointment or renewal of any Major Shareholder Nominee as Director (without prej...
	(i) the Board Major Shareholder shall disclose to the Company the name and information relating to the proposed Major Shareholder Nominee(s) as reasonably required by the Company (including if so requested by the Company, having such Major Shareholder...
	(ii) the appointment of the proposed Major Shareholder Nominee and the Board composition following such appointment shall comply with any (i) Applicable Law applicable to the Company and its Directors (including provisions relating to gender represent...
	(iii) the relevant Threshold requirement referred to in Clause 2.2.1 shall still be met or exceeded at the time of (i) the notification to the Company of the proposed Major Shareholder Nominee(s), (ii) the relevant Board meeting (in case of cooptation...
	(iv) where pursuant to Clause 2.1 or 2.2, the relevant Major Shareholder Nominee must be Independent, the proposed Major Shareholder Nominee qualifies as such; and
	(v) the proposed Major Shareholder Nominee (and its permanent representative if such Director is a legal entity) is not (i) targeted by, or subject to Sanctions Regulations or (ii) involved in any activity that would be prohibited by Sanctions Regulat...

	it being understood, that the recommendation by the Board to vote in favor of the appointment of such Major Shareholder Nominee shall be made subject to the Director Conditions being met.
	2.3.3 Notwithstanding any provision to the contrary, the Parties agree that the rules relating to the limitation of the number of corporate positions in other listed companies contained in the Governance Code in force as of the date hereof shall not p...

	2.4 Resignation obligation
	2.4.1 Subject to Clauses 2.4.2 and 2.4.3, in the event that a Board Major Shareholder’s Percentage:
	2.4.2 The Board Major Shareholders and the Company expressly agree that:
	2.4.3 Notwithstanding the provisions of Clause 2.4.1, if the UK Government Percentage is less than 7.5% and as long as UK Government is the legal and beneficial owner of the B Ordinary Share in OneWeb, the Parties agree that:
	(i) if UK Government continues to be the legal and beneficial owner of a number of Shares at least equal to 7.5% of the total number of Shares in issue immediately following the Closing (rounded down to the nearest whole share), such percentage of Sha...
	(ii) if the UK Government Specific Threshold is no longer met, UK Government shall cause the Major Shareholder Nominee appointed upon its proposal to resign promptly from the Board.

	2.4.4 Any Board Major Shareholder falling below any of the Thresholds set forth in Clause 2.4.1 , and with respect to the UK Government only, the UK Government Specific Threshold, as the case may be, shall promptly so notify the Company and the other ...

	2.5 Observers
	2.5.1 The Parties agree that BPI and UK Government in their capacity of public or publicly held entities which are instrumental in the Transaction benefit from the right to appoint an Observer on the Board under the following terms and conditions.
	2.5.2 If, following the Closing Date, BPI’s Percentage decreases to less than 7.5%, BPI shall be entitled to appoint one Observer on the Board (the “BPI Observer”) for a period of three (3) years from the first date on which BPI’s Percentage decreases...
	2.5.3 If, following the Closing Date, the UK Government Specific Threshold is no longer met, UK Government shall be entitled to appoint one Observer on the Board (the “UK Government Observer”) for the period of three (3) years from the first date on w...
	2.5.4 An Observer may only be appointed as such if he/she/it meets the same criteria as those required from a Director under the internal rules of the Board. The terms and conditions governing the role and the rights of the UK Government Observer and ...
	2.5.5 In the event that (i) for a consecutive period of six (6) months (x) BPI’s Percentage decreases to less than 7.5% or (y) the UK Government Specific Threshold is not met, and (ii) the Percentage of either of BPI or the UK Government, subsequently...

	2.6 Governance Code and evolution
	The Board Major Shareholders and the Company agree that the composition of the Board and its functioning, as well as more generally the governance of the Company, shall comply with the Applicable Law applicable to the Company and the provisions of the...
	In case of inconsistency:
	(i) between the provisions of this Agreement and the Applicable Law applicable to the Company, the Applicable Law applicable to the Company shall prevail;
	(ii) between the provisions of this Agreement and the provisions of the Governance Code, the Governance Code shall prevail except following a change to such Governance Code resulting in:
	(a) one or more Board Major Shareholders being deprived of its right to propose a Major Shareholder Nominee under Clause 2.2 (whereas such Major Shareholder Nominee would otherwise comply with all of the provisions of Clause 2.3.2(ii), including the G...
	(b) Bharti being deprived of its right to have one of its Directors appointed as Vice-Chairman, under Clause 2.1.6 and 2.2.2,
	(c) BPI and the UK Government being deprived of their right to appoint an Observer under Clause 2.5, or
	(d) one or more Board Major Shareholders being deprived of its right to have its Major Shareholder Nominee (or one of their Major Shareholder Nominees) who has been appointed as Director, being a member of the strategy committee of the Board under Cla...

	in each case, as contemplated under this Agreement, the relevant provisions of this Agreement shall prevail and the Board Major Shareholders and the Company shall make all reasonable efforts to amend this Agreement in such a way that the Agreement as ...


	2.7 Company’s registered office
	The Board Major Shareholders acknowledge and agree that the Articles of Association shall provide that the Company’s registered office is and must remain in France.

	3 Censeur and Permanent Representee
	3.1 Pursuant to the Letter Agreement, the executive secretary (secrétaire exécutif) of EUTELSAT IGO shall be a censeur to the Board. The Major Shareholders shall not take any action (including any proposal to amend the Articles of Association or the i...
	3.2 For the purposes of the success of the integration of OneWeb and achievement of the associated synergies, and as long as OneWeb is a member of the Company’s Group, the Parties agree that the OneWeb CEO (the "Permanent Representee") shall be an inv...

	4 Composition of the strategy committee and the nomination and governance committee of the Board
	4.1 The Board Major Shareholders and the Company agree that on the Closing Date and after Closing the strategy committee of the Board (i) shall be chaired by an Independent Director (ii) comprise one Major Shareholder Nominee of each Board Major Share...
	4.2 The Board Major Shareholders and the Company agree that on the Closing Date and after Closing the nomination and governance committee of the Board shall (i) comprise one Major Shareholder Nominee of each Board Major Shareholder who has been appoin...

	5 Voting powers
	Each of the Board Major Shareholders shall (within the limits of their powers), and shall procure that their Major Shareholder Nominees appointed as Directors (other than Independent Directors) and their Affiliates (to the extent they hold Shares) sha...

	6 Lock-up Obligations
	6.1 Subject to Clause 6.3, for a period of six (6) months after the Closing Date (or such other date as may be agreed between the Parties in writing) (the “Lock-Up Period”), each of the Major Shareholders undertakes vis-à-vis the Company that it shall...
	6.1.1. directly or indirectly Transfer Shares;
	6.1.2. grant any right or promise to, or enter into any agreement or undertaking with, a Third Party or any other shareholder of the Company, (i) to  Transfer the ownership of, or rights in, the Shares (including securities lending, hedging, equity sw...
	6.1.3. enter into any contract, option or any other agreement, commitment or other undertaking to do any of the actions described above (including selling any option or contract to purchase the Shares or purchasing any option or contract to sell the S...
	6.2 For the avoidance of doubt, the Lock-Up commitment set out in Clause 6.1 shall not prevent any Major Shareholders (or any of its Affiliates) from acquiring Shares.
	6.3 The provisions of Clause 6.1 shall not apply to:
	(i) Transfers by a Board Major Shareholder of such number of Shares to its Major Shareholder Nominee(s) appointed as Director(s), as required pursuant to the Articles of Association or the internal rules of the Board (subject to such Director agreeing...
	(ii) Transfers by a Major Shareholder of all or part of its Shares to any of its Affiliates (the “Permitted Transferee”) provided that:
	(a) the Permitted Transferee shall, prior to such Transfer, agree to comply in writing with all provisions of this Agreement to the same extent as if it were named herein instead of such Major Shareholder. Upon any such Transfer, any reference to such...
	(b) such Major Shareholder shall be jointly and severally liable with the Permitted Transferee in respect of each of the provisions of this Agreement;
	(c) such Major Shareholder shall procure that the Permitted Transferee transfer back to such Major Shareholder the transferred Shares should the Permitted Transferee cease to be an Affiliate of such Major Shareholder;

	(iii) any Transfer to a Third Party offeror of all or part of the Shares in connection to a tender offer (offre publique d’acquisition, offre publique d’échange, or any combination thereof) for all of the Shares of the Company, recommended by the Boar...
	(iv) any Transfer pursuant to a tender offer by the Company to purchase its own Shares which is made on identical terms and is open for acceptance by all holders of Shares and otherwise complies with Applicable Law; and
	(v) any pledge of Shares, provided that the beneficiary of such pledge agrees to be bound by the terms of the lock-up obligations hereunder for the residual period of the Lock-Up Period in the event of enforcement of such pledge; and
	(vi) Transfers by any Major Shareholder with the prior written consent of the CEO (directeur général) of the Company (the “CEO Consent”); it is specified that in such case the Company shall promptly inform in writing all the other Major Shareholders o...


	7 Orderly sale undertakings of the Major Shareholders
	7.1 Following the expiry of the Lock-Up Period, any Transfer of a number of Shares equal to or exceeding 2.5% of the Company's share capital (at that time) contemplated by a Major Shareholder (or any of its Affiliates) by way of an accelerated bookbui...
	(a) the contemplated range of number of Shares that the concerned Major Shareholder envisages Transferring;
	(b) the contemplated price range and, if applicable, the contemplated discount;
	(c) the contemplated settlement date of the relevant Shares (which shall not be later than 3 Business Days after the Transfer Notification Date).

	7.2 As from the Transfer Notification date, the Major Shareholder shall, to the extent legally and practically feasible, consult with the Company, with a view to not disrupting the trading of the Shares on the market, on the contemplated allocation of...
	7.3 Notwithstanding anything to the contrary, the concerned Major Shareholder shall have full discretion over the Transfer of its Shares (including the number of Shares to be transferred, the manner of Transfer, and price), subject to Clauses 7.4 below.
	7.4 The Company may also decide, at its discretion, that this Clause 7 will no longer apply for a given period of time by notification to the Parties.

	8 No Concert Action
	8.1 Each Major Shareholder hereby represents and warrants to the other Parties that as at the date hereof and at the Closing Date neither it nor its Affiliates act, nor intend to act, as concert parties vis-à-vis the Company within the meaning of arti...
	8.2 Subject to the provisions of Clause 5, nothing in this Agreement shall be construed as preventing any Major Shareholder or any Director from exercising its/his/her voting rights, at its/his/her full discretion, in its/his/her capacity of sharehold...

	9 Representations and Warranties
	9.1 Each Party (other than UK Government) warrants to the other Parties, as at the date hereof, the following:
	(i) Organization: The Party is an entity duly organized and validly existing under the laws of the jurisdiction of its organization.
	(ii) Authority: The Party has full power and authority to enter into, execute and deliver this Agreement. The execution and delivery of this Agreement and the performance of the rights and obligations hereunder have been duly and validly authorized by...
	(iii) No consents: The Party is not or will not be required to give any notice to, obtain any consent or waiver or make any filing with or obtain any permit, consent, waiver or other authorization from any governmental authority or any other person in...
	(iv) No breach or violation: the execution, delivery and performance of this Agreement by the Party will not (i) violate (x) the organizational/constitutional documents of such Party, or (y) any law, treaty, rule or regulation applicable to or binding...
	(v) Insolvency: The Party is not insolvent or unable to pay its debts as they fall due. There are no proceedings in relation to any compromise or arrangement with creditors or any winding up, bankruptcy or other insolvency proceedings concerning such ...

	9.2 The UK Government warrants to the other Parties as at the date hereof, the following:
	(i) Authority: It has full power and authority to enter into, execute and deliver this Agreement. As the case may be, the execution and delivery of this Agreement and the performance of the rights and obligations hereunder have been duly and validly a...
	(ii) No consents: It is not or will not be required to give any notice to, obtain any consent or waiver or make any filing with or obtain any permit, consent, waiver or other authorization from any governmental authority or any other person in connect...
	(iii) No breach or violation: the execution, delivery and performance of this Agreement by it will not (i) violate any law, treaty, rule or regulation applicable to or binding upon it or any of its properties or assets or (ii) result in a breach of an...


	10 Effective date, duration and termination
	10.1 This Agreement shall come into force on the Closing Date subject to Closing having occurred.
	10.2 The duration of this Agreement shall be twelve (12) years from the Closing Date, automatically renewed for successive 4-year terms unless terminated by any Party with at least a six (6) months’ prior written notice to the other Parties prior to t...
	10.3 The Agreement shall automatically terminate on the date on which any Person, acting alone or in concert holds (directly or indirectly) more than 50% of the share capital or voting rights of the Company.
	10.4 This Agreement shall terminate as regards:
	10.4.1 any Major Shareholder (other than (i) UK Government; and (ii) FSP and Hanwha until the fourth anniversary of the Closing Date; (iii) BPI), which owns (directly or indirectly through its Affiliates) less than 7.5% of the share capital of the Com...
	10.4.2 BPI:
	(a) in the event the voting undertaking entered into between BPI, UK Government, Bharti, SoftBank and Hanwha on July, 25 2022 (as amended) is terminated, in accordance with its terms;
	(b) upon the loss of all its rights under Clauses 2.2.1 and 2.5; or
	(c) in the event BPI ceases to hold any Shares;

	10.4.3 FSP if its Percentage does not meet or exceed 7.5% on the fourth anniversary of the Closing Date;
	10.4.4 Hanwha, if its Percentage does not meet or exceed 7.5% on the fourth anniversary of the Closing Date; and
	10.4.5 UK Government upon its loss of all its rights under Clauses 2.2.1 and 2.5;

	10.5 Termination of this Agreement in respect of a Party shall be without prejudice to any antecedent breach.
	10.6 The Surviving Provisions shall survive any termination of this Agreement.
	10.7 In the event this Agreement is terminated as regards any Party, the Agreement shall continue to have full effect in relation to the other Parties.
	10.8 Subject to Clause 2.4.2(i), in the event that this Agreement is terminated for any reason, as regards any Board Major Shareholder, such Board Major Shareholder shall cause the Major Shareholder Nominees appointed as Director upon its proposal to ...

	11 Other miscellaneous provisions
	11.1 Notices
	(i) in the case of notices served by hand delivery with acknowledgment of receipt, sent and received on the date of receipt;
	(ii) in the case of registered letters with acknowledgment of receipt, sent at the date of postmark stamped on the sending receipt and received on the day of first presentation (or the next Business Day if such day of first presentation is not a Busin...
	(iii) in the case of notices sent by international courier, sent at the date of collection shown by the monitoring document produced by the international courier service and received on the day of first presentation (or the next Business Day if such d...
	(iv) in the case of e-mails, sent the day of sending and received the day of sending (or the next Business Day if the day of sending is not a Business Day);
	(i) For Bharti:
	(ii) For UK Government:
	(iii) For SoftBank:
	(iv) For Hanwha:
	(v) For BPI:
	(vi) For FSP:
	(vii) For the Company:

	11.2 Invalidity – Entire Agreement
	11.2.1 If any provision of this Agreement is or becomes invalid, illegal, inapplicable or unenforceable, under any enactment or rule of law, the validity, legality, applicability and enforceability of this Agreement shall not be affected or impaired i...
	11.2.2 The provisions of the Agreement are independent from those of the other agreements entered into by the Parties and from those of the Articles of Association, and none of these may be interpreted as derogating from the provisions of the Agreement.
	11.2.3 This Agreement (including the Schedules hereto and the documents referred to herein) constitutes the entire agreement among the Parties and supersedes all prior understandings, agreements or representations by or among the Parties, written or o...

	11.3 Waivers
	11.3.1 No delay or omission by any Party to this Agreement in exercising any right, power or remedy provided by law or under this Agreement or any other documents referred to in it shall affect that right, power or remedy, or operate as a waiver thereof.
	11.3.2 The single or partial exercise of any right, power or remedy provided by law or under this Agreement shall not preclude any other or further exercise of it or the exercise of any other right, power or remedy.
	11.3.3 Except as otherwise expressly provided in this Agreement, the rights, powers and remedies provided in this Agreement are cumulative and not exclusive of any rights, powers and remedies provided by law.

	11.4 Amendments/Variation
	11.5 Independent advice
	11.6 Fight against money laundering and financing of terrorism
	(i) it acts for its own benefit;
	(ii) it has not facilitated by any means the false justification of the origin of goods or income of the perpetrator of a crime or an offence which has brought it a direct or indirect profit, or provided an assistance for any investment, concealment o...
	(i) to ensure that the origin of funds paid off to the Company for any acquisition or subscription of securities of the Company or any shareholder’s current account (avance en compte courant) shall be legal and shall not come from an activity contrary...
	(ii) to make available to other Parties, as the case may be, any information that would be legally required in the future in accordance with Fight Against Money Laundering and Financing of Terrorism Regulations.

	11.7 Fight against corruption
	11.8 Compliance with Sanctions Regulations
	(i) it complies with all Sanctions Regulations; and
	(ii) it is not nor, as the case may be, any of its Affiliates and, to its knowledge, any of its respective agents, representatives, officers and employees, (i) targeted by, or subject to, Sanctions Regulations, or (ii) involved in activities that woul...

	11.9 GDPR
	11.10 Confidentiality
	11.10.1 Subject to Clauses 11.10.2 and 11.10.3, each Party shall treat as strictly confidential and shall not disclose (by public announcement or otherwise) all or any information strictly relating to the entry into or performance of this Agreement (t...
	11.10.2 Clause 11.10.1 does not apply to a disclosure or use of Confidential Information in the following circumstances:
	(i) it is in or comes into the public domain (other than as a result of the breach by the disclosing Party of any confidentiality obligation);
	(ii) to the extent that it is required to be disclosed by the Applicable Law applicable to such Party, MAR, the Prospectus Rules, the UK Prospectus Rules, court order, governmental or regulatory authority or the rules of any stock exchange to which a ...
	(iii) the disclosure is made to a Party’s directors, officers, members of committees or employees, to a Party's Affiliate or its or their directors, officers, members of committees (including members of internal committees) or employees to the extent ...
	(iv) the disclosure or use is required for the purpose of legal proceedings arising out of the Transaction or the disclosure is required to be made to a tax authority in connection with the tax affairs of a member of the disclosing person's shareholde...
	(v) the disclosure is made to a professional adviser of the disclosing person (where reasonably necessary in connection with their engagement and subject to customary confidentiality obligations);
	or
	(vi) the disclosure is made to lending banks and financial institutions of, or actual or prospective providers of finance to, OneWeb, Eutelsat or any of their Affiliates only on a need-to-know basis,
	provided that in each case only that portion of the Confidential Information that is required to be disclosed shall be disclosed.

	11.10.3 The Parties acknowledge and agree that the main terms of this Agreement may be disclosed in one or several public documents prepared by the Company, including the universal registration document of the Company, provided, however, that the Majo...
	11.10.4 Notwithstanding any provision to the contrary in this Agreement:
	(i) UK Government may disclose (and any other Eutelsat Shareholder, if required or requested by UK Government, the Parliament of the United Kingdom, any parliamentary committee of the United Kingdom or the National Audit Office, may disclose) any Conf...
	(ii) if UK Government receives a request, and is required to or intends to disclose, under either the Freedom of Information Act 2000 (including under or in accordance with any subordinate legislation made under that Act or any guidance or codes of pr...
	(a) as soon as reasonably practicable inform the other parties of any such information request clearly identifying the Confidential Information in question;
	(b) to the extent reasonably practicable, allow the other parties reasonable opportunity and time to make representations to UK Government about whether any Confidential Information should be disclosed in response to a request for information, or shou...
	(c) each Party acknowledges that UK Government may, acting in accordance with the Ministry of Justice's Code of Practice on the Discharge of the Function of Public Authorities under Part 1 of the Freedom of Information Act 2000 (the “UK Code”), be obl...
	(i) in certain circumstances without consulting the other Parties; or
	(ii) following consultation with the other Parties and having taken their views into account;



	provided always that, where this Clause 11.10.4(ii) applies, UK Government shall, in accordance with any recommendations of the UK Code, take reasonable steps, where appropriate, to give each other Party advance notice or, failing that, to draw the di...
	11.10.5 In no circumstances shall any Party respond to a request for information under Clause 11.10.4(ii) unless expressly authorized to do so by UK Government.

	11.11 Cooperation
	11.12 Liability
	11.13 Assignment
	11.14 Costs
	11.15 No Third Party Right
	11.16 Governing law and jurisdiction
	11.16.1 This Agreement shall be governed and construed in accordance with the laws of France.
	11.16.2 Except in case of emergency, if a dispute arises between or among the Parties out of or in connection with this Agreement (a “Dispute”), the relevant Parties shall meet (through a face-to-face or virtual meeting) within ten (10) Business Days ...
	(i) attempt in good faith to resolve the Dispute; and
	(ii) if they are unable to resolve the Dispute, discuss and consult as to whether an arbitration under the Rules of Arbitration of the International Chamber of Commerce, by one or more arbitrators appointed in accordance with the said Rules of Arbitra...

	11.16.3 In case of emergency, or if, within the ten (10) Business Days period referred to in Clause 11.16.2, the relevant Parties are unable to resolve the Dispute or to agree to submit the Dispute to arbitration pursuant to Clause 11.16.2, the Disput...
	11.16.4 For the avoidance of doubt, any Dispute arising out of or in connection with Clause 11.16.2 shall be settled only in accordance with Clause 11.16.3.

	This Agreement has been executed by the Parties on the date shown above.
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	1 Definitions and Interpretation
	1.1 Definitions
	1.2 Rules of interpretation
	(a) References to this Agreement shall include any amendment and Schedule to it and references to Clauses, paragraphs and Schedules are to clauses, paragraphs and schedules to this Agreement.
	(b) The meanings of the defined terms are applicable to both the singular and the plural form thereof.
	(c) General words shall not be given a restrictive meaning by reason of the fact that they are followed by particular examples intended to be embraced by the general words and, whenever used, the words “include”, “includes” and “including” shall be de...
	(d) The headings used in this Agreement have been inserted for convenience only. They are not part of this Agreement and do not affect the meaning or interpretation thereof.
	(e) When calculating the period of time within which or following which any act is to be done, or any step is to be taken, the date which is the reference day in calculating such period shall be excluded and, if the last day of such period is not a Bu...
	(f) References to any French legal term for any action, remedy, method of judicial proceedings, legal document, legal status, court, official, or any legal concept or thing shall, in respect of any jurisdiction other than France, be deemed to include ...
	(g) French legal terms appearing in italics in this Agreement shall prevail, as to their meaning, over the English terms, and over any other possible French translation of those English terms, to which such French legal terms are referring.
	(h) Unless the context requires otherwise, any reference to a statutory provision shall include such provision as it may from time to time be modified or re-enacted or consolidated.
	(i) Each Party hereby expressly and irrevocably waives the provisions of articles 1186, 1187, 1190, 1195 and 1226 of the French Code civil.


	any Entity in which the control is held, directly or indirectly by BPI or the management company which manages, directly or by management delegation, or advises BPI. In addition to the above and solely with respect to Clauses 6.3(ii), Clauses 11.8 to 11.10 and Clause 11.14, “Affiliate” shall also include any Entity (i) which holds, directly or indirectly, the control of BPI or the management company which manages directly or by management delegation, or advises BPI; or (ii) in which the control is held, directly or indirectly, by the Entity which itself directly or indirectly controls BPI or the management company that directly or indirectly manages, or advises, BPI; or (iii) which is managed or advised by the same management company as BPI; or (iv) its unitholders / shareholders in the event of its winding-up; 
	2 Directors of the Company
	2.1 Board of the Company on the Closing Date
	2.1.1 On the Closing Date, following Closing, the board of directors of the Company (the “Board”) shall be comprised of fifteen (15) Directors, as follows:
	(i) two (2) Directors, appointed upon the proposal of Bharti, one of whom shall be the Vice-Chairman (Vice-Président) of the Board;
	(ii) one (1) Director, appointed upon the proposal of UK Government;
	(iii) one (1) Independent Director, appointed upon the proposal of Hanwha;
	(iv) three (3) Independent Directors, appointed upon the proposal of OneWeb;
	(v) one (1) Director (BPI, represented by Samuel Dalens), appointed upon the proposal of BPI;
	(vi) one (1) Independent Director (FSP, represented by Agnès Audier), appointed upon the proposal of FSP;
	(vii) four (4) Independent Directors, appointed upon the proposal of the Board (three of which shall be selected from the existing Independent members of the Board immediately prior to Closing);
	(viii) Dominique D'Hinnin, the current Chairman, who is an Independent Director; and
	(ix) Eva Berneke, the current CEO.

	2.1.2 The identity of the Directors to be proposed by Bharti, the UK Government and Hanwha, as well as all information relating to them as reasonably required by Company (including if so requested by the Company, having such person attend a meeting wi...
	2.1.3 The initial term of office as from the Closing Date of each of the Directors referred to in Clause 2.1.1 is set opposite to their designation in Schedule 2.1.3 to this Agreement. The Directors referred to in Clause 2.1.1, to be appointed upon th...
	2.1.4 If, prior to Closing:
	(i) any of the candidates to the position of Director referred to in Clauses 2.1.1 and 2.1.2, proposed by a Board Major Shareholder or the Company, (i) refuses to serve as a Director or (ii) may not serve as Director due to death, or incapacity (empêc...
	(ii) any of the candidates to the position of Director referred to in Clause 2.1.1, proposed by OneWeb, (i) refuses to serve as a Director or (ii) may not serve as Director due to death, or incapacity (empêchement), or pursuant to Applicable Law, or a...

	2.1.5 The Company and the Board Major Shareholders agree that the Chairman shall be selected by the Board amongst the Independent Directors, except in the context of a succession plan where it is contemplated that the CEO (directeur général) of the Co...
	2.1.6 The Company and the Board Major Shareholders agree that, on the Closing Date, following Closing, the Vice-Chairman (Vice-Président) of the Board shall be selected by Bharti amongst the Directors who have been appointed upon the proposal of Bhart...
	2.1.7 The Company and the Board Major Shareholders agree that Eva Berneke shall remain the CEO immediately after Closing.

	2.2 Appointment of the Major Shareholder Nominees following the Closing Date
	2.2.1 Subject to Clauses 2.2 to 2.4 and 2.6, the Parties agree that each Board Major Shareholder shall be entitled to propose to the Board the appointment of:
	(i) one (1) Director, for so long as such Board Major Shareholder’s Percentage is equal to or exceeds 7.5% (the “7.5% Threshold”); and
	(ii) one (1) further Director for so long as such Board Major Shareholder’s Percentage is equal to or exceeds 15% (the “15% Threshold”);

	(each person so proposed for appointment being a “Major Shareholder Nominee”, it being understood that a Board Major Shareholder may be a Major Shareholder Nominee), in each case taking into account the Director(s) already appointed upon the proposal ...
	2.2.2 The Board Major Shareholders and the Company agree that, after the first term of office of the Vice-Chairman as set out in Clause 2.1.6, as long as (i) Bharti’s Percentage is at least equal to 15% and (ii) Bharti and its Affiliates hold more Sha...
	2.2.3 After the initial term of office of the Directors appointed on their respective proposal (as indicated in Schedule 2.1.3):
	(i) each of Hanwha and FSP shall only be entitled to propose the appointment of Major Shareholder Nominee(s) if the conditions set out in Clause 2.2.1 are met as at the date of the Board convening the general meeting of the shareholders of the Company...
	(ii) Hanwha shall only propose the appointment of Independent Director(s) pursuant to Clause 2.2.1;
	(iii) in the event FSP is entitled, pursuant to Clause 2.2.1 and Clause 2.2.3(i), to propose the appointment of (i) one Major Shareholder Nominee only, such Major Shareholder Nominee shall be Independent and (ii) two Major Shareholder Nominees, at lea...

	2.2.4 For the avoidance of doubt:
	(i) any Major Shareholder Nominee that is a legal entity may change its permanent representative (représentant permanent) at any time at its discretion.
	(ii) the permanent representative (représentant permanent) of a Major Shareholder Nominee that is both a legal entity and an Independent Director shall be an individual qualifying as Independent.

	2.2.5 Subject to Clause 2.4.2(i), each of the Board Major Shareholders shall have the right to request the removal of any of their respective Major Shareholder Nominees from the Board at any time, with or without cause and in the sole discretion of th...

	2.3 Procedure for appointment of a Major Shareholder Nominee
	2.3.1 If, following the Closing Date, pursuant to Clause 2.2.1, a Board Major Shareholder is entitled to propose the appointment of one or more Major Shareholder Nominees (including in the case of a renewal or replacement of a Major Shareholder Nomine...
	(i) (x) at its next Board meeting, resolve on the appointment of such Major Shareholder Nominee(s) as Director(s) if the conditions for co-optation are met (it being understood that if a Major Shareholder Nominee in office resigns or passes away, the ...
	(ii) at the next annual general shareholders’ meeting of the Company, propose and recommend the appointment of the proposed Major Shareholder Nominee(s) as Director(s), to the extent the relevant Threshold(s) is/are still met or exceeded, for the term...

	2.3.2 Following Closing, the following conditions shall be satisfied at the time of the proposal of any Major Shareholder Nominee(s) as a Director and at the time of the appointment or renewal of any Major Shareholder Nominee as Director (without prej...
	(i) the Board Major Shareholder shall disclose to the Company the name and information relating to the proposed Major Shareholder Nominee(s) as reasonably required by the Company (including if so requested by the Company, having such Major Shareholder...
	(ii) the appointment of the proposed Major Shareholder Nominee and the Board composition following such appointment shall comply with any (i) Applicable Law applicable to the Company and its Directors (including provisions relating to gender represent...
	(iii) the relevant Threshold requirement referred to in Clause 2.2.1 shall still be met or exceeded at the time of (i) the notification to the Company of the proposed Major Shareholder Nominee(s), (ii) the relevant Board meeting (in case of cooptation...
	(iv) where pursuant to Clause 2.1 or 2.2, the relevant Major Shareholder Nominee must be Independent, the proposed Major Shareholder Nominee qualifies as such; and
	(v) the proposed Major Shareholder Nominee (and its permanent representative if such Director is a legal entity) is not (i) targeted by, or subject to Sanctions Regulations or (ii) involved in any activity that would be prohibited by Sanctions Regulat...

	it being understood, that the recommendation by the Board to vote in favor of the appointment of such Major Shareholder Nominee shall be made subject to the Director Conditions being met.
	2.3.3 Notwithstanding any provision to the contrary, the Parties agree that the rules relating to the limitation of the number of corporate positions in other listed companies contained in the Governance Code in force as of the date hereof shall not p...

	2.4 Resignation obligation
	2.4.1 Subject to Clauses 2.4.2 and 2.4.3, in the event that a Board Major Shareholder’s Percentage:
	2.4.2 The Board Major Shareholders and the Company expressly agree that:
	2.4.3 Notwithstanding the provisions of Clause 2.4.1, if the UK Government Percentage is less than 7.5% and as long as UK Government is the legal and beneficial owner of the B Ordinary Share in OneWeb, the Parties agree that:
	(i) if UK Government continues to be the legal and beneficial owner of a number of Shares at least equal to 7.5% of the total number of Shares in issue immediately following the Closing (rounded down to the nearest whole share), such percentage of Sha...
	(ii) if the UK Government Specific Threshold is no longer met, UK Government shall cause the Major Shareholder Nominee appointed upon its proposal to resign promptly from the Board.

	2.4.4 Any Board Major Shareholder falling below any of the Thresholds set forth in Clause 2.4.1 , and with respect to the UK Government only, the UK Government Specific Threshold, as the case may be, shall promptly so notify the Company and the other ...

	2.5 Observers
	2.5.1 The Parties agree that BPI and UK Government in their capacity of public or publicly held entities which are instrumental in the Transaction benefit from the right to appoint an Observer on the Board under the following terms and conditions.
	2.5.2 If, following the Closing Date, BPI’s Percentage decreases to less than 7.5%, BPI shall be entitled to appoint one Observer on the Board (the “BPI Observer”) for a period of three (3) years from the first date on which BPI’s Percentage decreases...
	2.5.3 If, following the Closing Date, the UK Government Specific Threshold is no longer met, UK Government shall be entitled to appoint one Observer on the Board (the “UK Government Observer”) for the period of three (3) years from the first date on w...
	2.5.4 An Observer may only be appointed as such if he/she/it meets the same criteria as those required from a Director under the internal rules of the Board. The terms and conditions governing the role and the rights of the UK Government Observer and ...
	2.5.5 In the event that (i) for a consecutive period of six (6) months (x) BPI’s Percentage decreases to less than 7.5% or (y) the UK Government Specific Threshold is not met, and (ii) the Percentage of either of BPI or the UK Government, subsequently...

	2.6 Governance Code and evolution
	The Board Major Shareholders and the Company agree that the composition of the Board and its functioning, as well as more generally the governance of the Company, shall comply with the Applicable Law applicable to the Company and the provisions of the...
	In case of inconsistency:
	(i) between the provisions of this Agreement and the Applicable Law applicable to the Company, the Applicable Law applicable to the Company shall prevail;
	(ii) between the provisions of this Agreement and the provisions of the Governance Code, the Governance Code shall prevail except following a change to such Governance Code resulting in:
	(a) one or more Board Major Shareholders being deprived of its right to propose a Major Shareholder Nominee under Clause 2.2 (whereas such Major Shareholder Nominee would otherwise comply with all of the provisions of Clause 2.3.2(ii), including the G...
	(b) Bharti being deprived of its right to have one of its Directors appointed as Vice-Chairman, under Clause 2.1.6 and 2.2.2,
	(c) BPI and the UK Government being deprived of their right to appoint an Observer under Clause 2.5, or
	(d) one or more Board Major Shareholders being deprived of its right to have its Major Shareholder Nominee (or one of their Major Shareholder Nominees) who has been appointed as Director, being a member of the strategy committee of the Board under Cla...

	in each case, as contemplated under this Agreement, the relevant provisions of this Agreement shall prevail and the Board Major Shareholders and the Company shall make all reasonable efforts to amend this Agreement in such a way that the Agreement as ...


	2.7 Company’s registered office
	The Board Major Shareholders acknowledge and agree that the Articles of Association shall provide that the Company’s registered office is and must remain in France.

	3 Censeur and Permanent Representee
	3.1 Pursuant to the Letter Agreement, the executive secretary (secrétaire exécutif) of EUTELSAT IGO shall be a censeur to the Board. The Major Shareholders shall not take any action (including any proposal to amend the Articles of Association or the i...
	3.2 For the purposes of the success of the integration of OneWeb and achievement of the associated synergies, and as long as OneWeb is a member of the Company’s Group, the Parties agree that the OneWeb CEO (the "Permanent Representee") shall be an inv...

	4 Composition of the strategy committee and the nomination and governance committee of the Board
	4.1 The Board Major Shareholders and the Company agree that on the Closing Date and after Closing the strategy committee of the Board (i) shall be chaired by an Independent Director (ii) comprise one Major Shareholder Nominee of each Board Major Share...
	4.2 The Board Major Shareholders and the Company agree that on the Closing Date and after Closing the nomination and governance committee of the Board shall (i) comprise one Major Shareholder Nominee of each Board Major Shareholder who has been appoin...

	5 Voting powers
	Each of the Board Major Shareholders shall (within the limits of their powers), and shall procure that their Major Shareholder Nominees appointed as Directors (other than Independent Directors) and their Affiliates (to the extent they hold Shares) sha...

	6 Lock-up Obligations
	6.1 Subject to Clause 6.3, for a period of six (6) months after the Closing Date (or such other date as may be agreed between the Parties in writing) (the “Lock-Up Period”), each of the Major Shareholders undertakes vis-à-vis the Company that it shall...
	6.1.1. directly or indirectly Transfer Shares;
	6.1.2. grant any right or promise to, or enter into any agreement or undertaking with, a Third Party or any other shareholder of the Company, (i) to  Transfer the ownership of, or rights in, the Shares (including securities lending, hedging, equity sw...
	6.1.3. enter into any contract, option or any other agreement, commitment or other undertaking to do any of the actions described above (including selling any option or contract to purchase the Shares or purchasing any option or contract to sell the S...
	6.2 For the avoidance of doubt, the Lock-Up commitment set out in Clause 6.1 shall not prevent any Major Shareholders (or any of its Affiliates) from acquiring Shares.
	6.3 The provisions of Clause 6.1 shall not apply to:
	(i) Transfers by a Board Major Shareholder of such number of Shares to its Major Shareholder Nominee(s) appointed as Director(s), as required pursuant to the Articles of Association or the internal rules of the Board (subject to such Director agreeing...
	(ii) Transfers by a Major Shareholder of all or part of its Shares to any of its Affiliates (the “Permitted Transferee”) provided that:
	(a) the Permitted Transferee shall, prior to such Transfer, agree to comply in writing with all provisions of this Agreement to the same extent as if it were named herein instead of such Major Shareholder. Upon any such Transfer, any reference to such...
	(b) such Major Shareholder shall be jointly and severally liable with the Permitted Transferee in respect of each of the provisions of this Agreement;
	(c) such Major Shareholder shall procure that the Permitted Transferee transfer back to such Major Shareholder the transferred Shares should the Permitted Transferee cease to be an Affiliate of such Major Shareholder;

	(iii) any Transfer to a Third Party offeror of all or part of the Shares in connection to a tender offer (offre publique d’acquisition, offre publique d’échange, or any combination thereof) for all of the Shares of the Company, recommended by the Boar...
	(iv) any Transfer pursuant to a tender offer by the Company to purchase its own Shares which is made on identical terms and is open for acceptance by all holders of Shares and otherwise complies with Applicable Law; and
	(v) any pledge of Shares, provided that the beneficiary of such pledge agrees to be bound by the terms of the lock-up obligations hereunder for the residual period of the Lock-Up Period in the event of enforcement of such pledge; and
	(vi) Transfers by any Major Shareholder with the prior written consent of the CEO (directeur général) of the Company (the “CEO Consent”); it is specified that in such case the Company shall promptly inform in writing all the other Major Shareholders o...


	7 Orderly sale undertakings of the Major Shareholders
	7.1 Following the expiry of the Lock-Up Period, any Transfer of a number of Shares equal to or exceeding 2.5% of the Company's share capital (at that time) contemplated by a Major Shareholder (or any of its Affiliates) by way of an accelerated bookbui...
	(a) the contemplated range of number of Shares that the concerned Major Shareholder envisages Transferring;
	(b) the contemplated price range and, if applicable, the contemplated discount;
	(c) the contemplated settlement date of the relevant Shares (which shall not be later than 3 Business Days after the Transfer Notification Date).

	7.2 As from the Transfer Notification date, the Major Shareholder shall, to the extent legally and practically feasible, consult with the Company, with a view to not disrupting the trading of the Shares on the market, on the contemplated allocation of...
	7.3 Notwithstanding anything to the contrary, the concerned Major Shareholder shall have full discretion over the Transfer of its Shares (including the number of Shares to be transferred, the manner of Transfer, and price), subject to Clauses 7.4 below.
	7.4 The Company may also decide, at its discretion, that this Clause 7 will no longer apply for a given period of time by notification to the Parties.

	8 No Concert Action
	8.1 Each Major Shareholder hereby represents and warrants to the other Parties that as at the date hereof and at the Closing Date neither it nor its Affiliates act, nor intend to act, as concert parties vis-à-vis the Company within the meaning of arti...
	8.2 Subject to the provisions of Clause 5, nothing in this Agreement shall be construed as preventing any Major Shareholder or any Director from exercising its/his/her voting rights, at its/his/her full discretion, in its/his/her capacity of sharehold...

	9 Representations and Warranties
	9.1 Each Party (other than UK Government) warrants to the other Parties, as at the date hereof, the following:
	(i) Organization: The Party is an entity duly organized and validly existing under the laws of the jurisdiction of its organization.
	(ii) Authority: The Party has full power and authority to enter into, execute and deliver this Agreement. The execution and delivery of this Agreement and the performance of the rights and obligations hereunder have been duly and validly authorized by...
	(iii) No consents: The Party is not or will not be required to give any notice to, obtain any consent or waiver or make any filing with or obtain any permit, consent, waiver or other authorization from any governmental authority or any other person in...
	(iv) No breach or violation: the execution, delivery and performance of this Agreement by the Party will not (i) violate (x) the organizational/constitutional documents of such Party, or (y) any law, treaty, rule or regulation applicable to or binding...
	(v) Insolvency: The Party is not insolvent or unable to pay its debts as they fall due. There are no proceedings in relation to any compromise or arrangement with creditors or any winding up, bankruptcy or other insolvency proceedings concerning such ...

	9.2 The UK Government warrants to the other Parties as at the date hereof, the following:
	(i) Authority: It has full power and authority to enter into, execute and deliver this Agreement. As the case may be, the execution and delivery of this Agreement and the performance of the rights and obligations hereunder have been duly and validly a...
	(ii) No consents: It is not or will not be required to give any notice to, obtain any consent or waiver or make any filing with or obtain any permit, consent, waiver or other authorization from any governmental authority or any other person in connect...
	(iii) No breach or violation: the execution, delivery and performance of this Agreement by it will not (i) violate any law, treaty, rule or regulation applicable to or binding upon it or any of its properties or assets or (ii) result in a breach of an...


	10 Effective date, duration and termination
	10.1 This Agreement shall come into force on the Closing Date subject to Closing having occurred.
	10.2 The duration of this Agreement shall be twelve (12) years from the Closing Date, automatically renewed for successive 4-year terms unless terminated by any Party with at least a six (6) months’ prior written notice to the other Parties prior to t...
	10.3 The Agreement shall automatically terminate on the date on which any Person, acting alone or in concert holds (directly or indirectly) more than 50% of the share capital or voting rights of the Company.
	10.4 This Agreement shall terminate as regards:
	10.4.1 any Major Shareholder (other than (i) UK Government; and (ii) FSP and Hanwha until the fourth anniversary of the Closing Date; (iii) BPI), which owns (directly or indirectly through its Affiliates) less than 7.5% of the share capital of the Com...
	10.4.2 BPI:
	(a) in the event the voting undertaking entered into between BPI, UK Government, Bharti, SoftBank and Hanwha on July, 25 2022 (as amended) is terminated, in accordance with its terms;
	(b) upon the loss of all its rights under Clauses 2.2.1 and 2.5; or
	(c) in the event BPI ceases to hold any Shares;

	10.4.3 FSP if its Percentage does not meet or exceed 7.5% on the fourth anniversary of the Closing Date;
	10.4.4 Hanwha, if its Percentage does not meet or exceed 7.5% on the fourth anniversary of the Closing Date; and
	10.4.5 UK Government upon its loss of all its rights under Clauses 2.2.1 and 2.5;

	10.5 Termination of this Agreement in respect of a Party shall be without prejudice to any antecedent breach.
	10.6 The Surviving Provisions shall survive any termination of this Agreement.
	10.7 In the event this Agreement is terminated as regards any Party, the Agreement shall continue to have full effect in relation to the other Parties.
	10.8 Subject to Clause 2.4.2(i), in the event that this Agreement is terminated for any reason, as regards any Board Major Shareholder, such Board Major Shareholder shall cause the Major Shareholder Nominees appointed as Director upon its proposal to ...

	11 Other miscellaneous provisions
	11.1 Notices
	(i) in the case of notices served by hand delivery with acknowledgment of receipt, sent and received on the date of receipt;
	(ii) in the case of registered letters with acknowledgment of receipt, sent at the date of postmark stamped on the sending receipt and received on the day of first presentation (or the next Business Day if such day of first presentation is not a Busin...
	(iii) in the case of notices sent by international courier, sent at the date of collection shown by the monitoring document produced by the international courier service and received on the day of first presentation (or the next Business Day if such d...
	(iv) in the case of e-mails, sent the day of sending and received the day of sending (or the next Business Day if the day of sending is not a Business Day);
	(i) For Bharti:
	(ii) For UK Government:
	(iii) For SoftBank:
	(iv) For Hanwha:
	(v) For BPI:
	(vi) For FSP:
	(vii) For the Company:

	11.2 Invalidity – Entire Agreement
	11.2.1 If any provision of this Agreement is or becomes invalid, illegal, inapplicable or unenforceable, under any enactment or rule of law, the validity, legality, applicability and enforceability of this Agreement shall not be affected or impaired i...
	11.2.2 The provisions of the Agreement are independent from those of the other agreements entered into by the Parties and from those of the Articles of Association, and none of these may be interpreted as derogating from the provisions of the Agreement.
	11.2.3 This Agreement (including the Schedules hereto and the documents referred to herein) constitutes the entire agreement among the Parties and supersedes all prior understandings, agreements or representations by or among the Parties, written or o...

	11.3 Waivers
	11.3.1 No delay or omission by any Party to this Agreement in exercising any right, power or remedy provided by law or under this Agreement or any other documents referred to in it shall affect that right, power or remedy, or operate as a waiver thereof.
	11.3.2 The single or partial exercise of any right, power or remedy provided by law or under this Agreement shall not preclude any other or further exercise of it or the exercise of any other right, power or remedy.
	11.3.3 Except as otherwise expressly provided in this Agreement, the rights, powers and remedies provided in this Agreement are cumulative and not exclusive of any rights, powers and remedies provided by law.

	11.4 Amendments/Variation
	11.5 Independent advice
	11.6 Fight against money laundering and financing of terrorism
	(i) it acts for its own benefit;
	(ii) it has not facilitated by any means the false justification of the origin of goods or income of the perpetrator of a crime or an offence which has brought it a direct or indirect profit, or provided an assistance for any investment, concealment o...
	(i) to ensure that the origin of funds paid off to the Company for any acquisition or subscription of securities of the Company or any shareholder’s current account (avance en compte courant) shall be legal and shall not come from an activity contrary...
	(ii) to make available to other Parties, as the case may be, any information that would be legally required in the future in accordance with Fight Against Money Laundering and Financing of Terrorism Regulations.

	11.7 Fight against corruption
	11.8 Compliance with Sanctions Regulations
	(i) it complies with all Sanctions Regulations; and
	(ii) it is not nor, as the case may be, any of its Affiliates and, to its knowledge, any of its respective agents, representatives, officers and employees, (i) targeted by, or subject to, Sanctions Regulations, or (ii) involved in activities that woul...

	11.9 GDPR
	11.10 Confidentiality
	11.10.1 Subject to Clauses 11.10.2 and 11.10.3, each Party shall treat as strictly confidential and shall not disclose (by public announcement or otherwise) all or any information strictly relating to the entry into or performance of this Agreement (t...
	11.10.2 Clause 11.10.1 does not apply to a disclosure or use of Confidential Information in the following circumstances:
	(i) it is in or comes into the public domain (other than as a result of the breach by the disclosing Party of any confidentiality obligation);
	(ii) to the extent that it is required to be disclosed by the Applicable Law applicable to such Party, MAR, the Prospectus Rules, the UK Prospectus Rules, court order, governmental or regulatory authority or the rules of any stock exchange to which a ...
	(iii) the disclosure is made to a Party’s directors, officers, members of committees or employees, to a Party's Affiliate or its or their directors, officers, members of committees (including members of internal committees) or employees to the extent ...
	(iv) the disclosure or use is required for the purpose of legal proceedings arising out of the Transaction or the disclosure is required to be made to a tax authority in connection with the tax affairs of a member of the disclosing person's shareholde...
	(v) the disclosure is made to a professional adviser of the disclosing person (where reasonably necessary in connection with their engagement and subject to customary confidentiality obligations);
	or
	(vi) the disclosure is made to lending banks and financial institutions of, or actual or prospective providers of finance to, OneWeb, Eutelsat or any of their Affiliates only on a need-to-know basis,
	provided that in each case only that portion of the Confidential Information that is required to be disclosed shall be disclosed.

	11.10.3 The Parties acknowledge and agree that the main terms of this Agreement may be disclosed in one or several public documents prepared by the Company, including the universal registration document of the Company, provided, however, that the Majo...
	11.10.4 Notwithstanding any provision to the contrary in this Agreement:
	(i) UK Government may disclose (and any other Eutelsat Shareholder, if required or requested by UK Government, the Parliament of the United Kingdom, any parliamentary committee of the United Kingdom or the National Audit Office, may disclose) any Conf...
	(ii) if UK Government receives a request, and is required to or intends to disclose, under either the Freedom of Information Act 2000 (including under or in accordance with any subordinate legislation made under that Act or any guidance or codes of pr...
	(a) as soon as reasonably practicable inform the other parties of any such information request clearly identifying the Confidential Information in question;
	(b) to the extent reasonably practicable, allow the other parties reasonable opportunity and time to make representations to UK Government about whether any Confidential Information should be disclosed in response to a request for information, or shou...
	(c) each Party acknowledges that UK Government may, acting in accordance with the Ministry of Justice's Code of Practice on the Discharge of the Function of Public Authorities under Part 1 of the Freedom of Information Act 2000 (the “UK Code”), be obl...
	(i) in certain circumstances without consulting the other Parties; or
	(ii) following consultation with the other Parties and having taken their views into account;



	provided always that, where this Clause 11.10.4(ii) applies, UK Government shall, in accordance with any recommendations of the UK Code, take reasonable steps, where appropriate, to give each other Party advance notice or, failing that, to draw the di...
	11.10.5 In no circumstances shall any Party respond to a request for information under Clause 11.10.4(ii) unless expressly authorized to do so by UK Government.

	11.11 Cooperation
	11.12 Liability
	11.13 Assignment
	11.14 Costs
	11.15 No Third Party Right
	11.16 Governing law and jurisdiction
	11.16.1 This Agreement shall be governed and construed in accordance with the laws of France.
	11.16.2 Except in case of emergency, if a dispute arises between or among the Parties out of or in connection with this Agreement (a “Dispute”), the relevant Parties shall meet (through a face-to-face or virtual meeting) within ten (10) Business Days ...
	(i) attempt in good faith to resolve the Dispute; and
	(ii) if they are unable to resolve the Dispute, discuss and consult as to whether an arbitration under the Rules of Arbitration of the International Chamber of Commerce, by one or more arbitrators appointed in accordance with the said Rules of Arbitra...

	11.16.3 In case of emergency, or if, within the ten (10) Business Days period referred to in Clause 11.16.2, the relevant Parties are unable to resolve the Dispute or to agree to submit the Dispute to arbitration pursuant to Clause 11.16.2, the Disput...
	11.16.4 For the avoidance of doubt, any Dispute arising out of or in connection with Clause 11.16.2 shall be settled only in accordance with Clause 11.16.3.

	This Agreement has been executed by the Parties on the date shown above.
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	1 Definitions and Interpretation
	1.1 Definitions
	1.2 Rules of interpretation
	(a) References to this Agreement shall include any amendment and Schedule to it and references to Clauses, paragraphs and Schedules are to clauses, paragraphs and schedules to this Agreement.
	(b) The meanings of the defined terms are applicable to both the singular and the plural form thereof.
	(c) General words shall not be given a restrictive meaning by reason of the fact that they are followed by particular examples intended to be embraced by the general words and, whenever used, the words “include”, “includes” and “including” shall be de...
	(d) The headings used in this Agreement have been inserted for convenience only. They are not part of this Agreement and do not affect the meaning or interpretation thereof.
	(e) When calculating the period of time within which or following which any act is to be done, or any step is to be taken, the date which is the reference day in calculating such period shall be excluded and, if the last day of such period is not a Bu...
	(f) References to any French legal term for any action, remedy, method of judicial proceedings, legal document, legal status, court, official, or any legal concept or thing shall, in respect of any jurisdiction other than France, be deemed to include ...
	(g) French legal terms appearing in italics in this Agreement shall prevail, as to their meaning, over the English terms, and over any other possible French translation of those English terms, to which such French legal terms are referring.
	(h) Unless the context requires otherwise, any reference to a statutory provision shall include such provision as it may from time to time be modified or re-enacted or consolidated.
	(i) Each Party hereby expressly and irrevocably waives the provisions of articles 1186, 1187, 1190, 1195 and 1226 of the French Code civil.


	any Entity in which the control is held, directly or indirectly by BPI or the management company which manages, directly or by management delegation, or advises BPI. In addition to the above and solely with respect to Clauses 6.3(ii), Clauses 11.8 to 11.10 and Clause 11.14, “Affiliate” shall also include any Entity (i) which holds, directly or indirectly, the control of BPI or the management company which manages directly or by management delegation, or advises BPI; or (ii) in which the control is held, directly or indirectly, by the Entity which itself directly or indirectly controls BPI or the management company that directly or indirectly manages, or advises, BPI; or (iii) which is managed or advised by the same management company as BPI; or (iv) its unitholders / shareholders in the event of its winding-up; 
	2 Directors of the Company
	2.1 Board of the Company on the Closing Date
	2.1.1 On the Closing Date, following Closing, the board of directors of the Company (the “Board”) shall be comprised of fifteen (15) Directors, as follows:
	(i) two (2) Directors, appointed upon the proposal of Bharti, one of whom shall be the Vice-Chairman (Vice-Président) of the Board;
	(ii) one (1) Director, appointed upon the proposal of UK Government;
	(iii) one (1) Independent Director, appointed upon the proposal of Hanwha;
	(iv) three (3) Independent Directors, appointed upon the proposal of OneWeb;
	(v) one (1) Director (BPI, represented by Samuel Dalens), appointed upon the proposal of BPI;
	(vi) one (1) Independent Director (FSP, represented by Agnès Audier), appointed upon the proposal of FSP;
	(vii) four (4) Independent Directors, appointed upon the proposal of the Board (three of which shall be selected from the existing Independent members of the Board immediately prior to Closing);
	(viii) Dominique D'Hinnin, the current Chairman, who is an Independent Director; and
	(ix) Eva Berneke, the current CEO.

	2.1.2 The identity of the Directors to be proposed by Bharti, the UK Government and Hanwha, as well as all information relating to them as reasonably required by Company (including if so requested by the Company, having such person attend a meeting wi...
	2.1.3 The initial term of office as from the Closing Date of each of the Directors referred to in Clause 2.1.1 is set opposite to their designation in Schedule 2.1.3 to this Agreement. The Directors referred to in Clause 2.1.1, to be appointed upon th...
	2.1.4 If, prior to Closing:
	(i) any of the candidates to the position of Director referred to in Clauses 2.1.1 and 2.1.2, proposed by a Board Major Shareholder or the Company, (i) refuses to serve as a Director or (ii) may not serve as Director due to death, or incapacity (empêc...
	(ii) any of the candidates to the position of Director referred to in Clause 2.1.1, proposed by OneWeb, (i) refuses to serve as a Director or (ii) may not serve as Director due to death, or incapacity (empêchement), or pursuant to Applicable Law, or a...

	2.1.5 The Company and the Board Major Shareholders agree that the Chairman shall be selected by the Board amongst the Independent Directors, except in the context of a succession plan where it is contemplated that the CEO (directeur général) of the Co...
	2.1.6 The Company and the Board Major Shareholders agree that, on the Closing Date, following Closing, the Vice-Chairman (Vice-Président) of the Board shall be selected by Bharti amongst the Directors who have been appointed upon the proposal of Bhart...
	2.1.7 The Company and the Board Major Shareholders agree that Eva Berneke shall remain the CEO immediately after Closing.

	2.2 Appointment of the Major Shareholder Nominees following the Closing Date
	2.2.1 Subject to Clauses 2.2 to 2.4 and 2.6, the Parties agree that each Board Major Shareholder shall be entitled to propose to the Board the appointment of:
	(i) one (1) Director, for so long as such Board Major Shareholder’s Percentage is equal to or exceeds 7.5% (the “7.5% Threshold”); and
	(ii) one (1) further Director for so long as such Board Major Shareholder’s Percentage is equal to or exceeds 15% (the “15% Threshold”);

	(each person so proposed for appointment being a “Major Shareholder Nominee”, it being understood that a Board Major Shareholder may be a Major Shareholder Nominee), in each case taking into account the Director(s) already appointed upon the proposal ...
	2.2.2 The Board Major Shareholders and the Company agree that, after the first term of office of the Vice-Chairman as set out in Clause 2.1.6, as long as (i) Bharti’s Percentage is at least equal to 15% and (ii) Bharti and its Affiliates hold more Sha...
	2.2.3 After the initial term of office of the Directors appointed on their respective proposal (as indicated in Schedule 2.1.3):
	(i) each of Hanwha and FSP shall only be entitled to propose the appointment of Major Shareholder Nominee(s) if the conditions set out in Clause 2.2.1 are met as at the date of the Board convening the general meeting of the shareholders of the Company...
	(ii) Hanwha shall only propose the appointment of Independent Director(s) pursuant to Clause 2.2.1;
	(iii) in the event FSP is entitled, pursuant to Clause 2.2.1 and Clause 2.2.3(i), to propose the appointment of (i) one Major Shareholder Nominee only, such Major Shareholder Nominee shall be Independent and (ii) two Major Shareholder Nominees, at lea...

	2.2.4 For the avoidance of doubt:
	(i) any Major Shareholder Nominee that is a legal entity may change its permanent representative (représentant permanent) at any time at its discretion.
	(ii) the permanent representative (représentant permanent) of a Major Shareholder Nominee that is both a legal entity and an Independent Director shall be an individual qualifying as Independent.

	2.2.5 Subject to Clause 2.4.2(i), each of the Board Major Shareholders shall have the right to request the removal of any of their respective Major Shareholder Nominees from the Board at any time, with or without cause and in the sole discretion of th...

	2.3 Procedure for appointment of a Major Shareholder Nominee
	2.3.1 If, following the Closing Date, pursuant to Clause 2.2.1, a Board Major Shareholder is entitled to propose the appointment of one or more Major Shareholder Nominees (including in the case of a renewal or replacement of a Major Shareholder Nomine...
	(i) (x) at its next Board meeting, resolve on the appointment of such Major Shareholder Nominee(s) as Director(s) if the conditions for co-optation are met (it being understood that if a Major Shareholder Nominee in office resigns or passes away, the ...
	(ii) at the next annual general shareholders’ meeting of the Company, propose and recommend the appointment of the proposed Major Shareholder Nominee(s) as Director(s), to the extent the relevant Threshold(s) is/are still met or exceeded, for the term...

	2.3.2 Following Closing, the following conditions shall be satisfied at the time of the proposal of any Major Shareholder Nominee(s) as a Director and at the time of the appointment or renewal of any Major Shareholder Nominee as Director (without prej...
	(i) the Board Major Shareholder shall disclose to the Company the name and information relating to the proposed Major Shareholder Nominee(s) as reasonably required by the Company (including if so requested by the Company, having such Major Shareholder...
	(ii) the appointment of the proposed Major Shareholder Nominee and the Board composition following such appointment shall comply with any (i) Applicable Law applicable to the Company and its Directors (including provisions relating to gender represent...
	(iii) the relevant Threshold requirement referred to in Clause 2.2.1 shall still be met or exceeded at the time of (i) the notification to the Company of the proposed Major Shareholder Nominee(s), (ii) the relevant Board meeting (in case of cooptation...
	(iv) where pursuant to Clause 2.1 or 2.2, the relevant Major Shareholder Nominee must be Independent, the proposed Major Shareholder Nominee qualifies as such; and
	(v) the proposed Major Shareholder Nominee (and its permanent representative if such Director is a legal entity) is not (i) targeted by, or subject to Sanctions Regulations or (ii) involved in any activity that would be prohibited by Sanctions Regulat...

	it being understood, that the recommendation by the Board to vote in favor of the appointment of such Major Shareholder Nominee shall be made subject to the Director Conditions being met.
	2.3.3 Notwithstanding any provision to the contrary, the Parties agree that the rules relating to the limitation of the number of corporate positions in other listed companies contained in the Governance Code in force as of the date hereof shall not p...

	2.4 Resignation obligation
	2.4.1 Subject to Clauses 2.4.2 and 2.4.3, in the event that a Board Major Shareholder’s Percentage:
	2.4.2 The Board Major Shareholders and the Company expressly agree that:
	2.4.3 Notwithstanding the provisions of Clause 2.4.1, if the UK Government Percentage is less than 7.5% and as long as UK Government is the legal and beneficial owner of the B Ordinary Share in OneWeb, the Parties agree that:
	(i) if UK Government continues to be the legal and beneficial owner of a number of Shares at least equal to 7.5% of the total number of Shares in issue immediately following the Closing (rounded down to the nearest whole share), such percentage of Sha...
	(ii) if the UK Government Specific Threshold is no longer met, UK Government shall cause the Major Shareholder Nominee appointed upon its proposal to resign promptly from the Board.

	2.4.4 Any Board Major Shareholder falling below any of the Thresholds set forth in Clause 2.4.1 , and with respect to the UK Government only, the UK Government Specific Threshold, as the case may be, shall promptly so notify the Company and the other ...

	2.5 Observers
	2.5.1 The Parties agree that BPI and UK Government in their capacity of public or publicly held entities which are instrumental in the Transaction benefit from the right to appoint an Observer on the Board under the following terms and conditions.
	2.5.2 If, following the Closing Date, BPI’s Percentage decreases to less than 7.5%, BPI shall be entitled to appoint one Observer on the Board (the “BPI Observer”) for a period of three (3) years from the first date on which BPI’s Percentage decreases...
	2.5.3 If, following the Closing Date, the UK Government Specific Threshold is no longer met, UK Government shall be entitled to appoint one Observer on the Board (the “UK Government Observer”) for the period of three (3) years from the first date on w...
	2.5.4 An Observer may only be appointed as such if he/she/it meets the same criteria as those required from a Director under the internal rules of the Board. The terms and conditions governing the role and the rights of the UK Government Observer and ...
	2.5.5 In the event that (i) for a consecutive period of six (6) months (x) BPI’s Percentage decreases to less than 7.5% or (y) the UK Government Specific Threshold is not met, and (ii) the Percentage of either of BPI or the UK Government, subsequently...

	2.6 Governance Code and evolution
	The Board Major Shareholders and the Company agree that the composition of the Board and its functioning, as well as more generally the governance of the Company, shall comply with the Applicable Law applicable to the Company and the provisions of the...
	In case of inconsistency:
	(i) between the provisions of this Agreement and the Applicable Law applicable to the Company, the Applicable Law applicable to the Company shall prevail;
	(ii) between the provisions of this Agreement and the provisions of the Governance Code, the Governance Code shall prevail except following a change to such Governance Code resulting in:
	(a) one or more Board Major Shareholders being deprived of its right to propose a Major Shareholder Nominee under Clause 2.2 (whereas such Major Shareholder Nominee would otherwise comply with all of the provisions of Clause 2.3.2(ii), including the G...
	(b) Bharti being deprived of its right to have one of its Directors appointed as Vice-Chairman, under Clause 2.1.6 and 2.2.2,
	(c) BPI and the UK Government being deprived of their right to appoint an Observer under Clause 2.5, or
	(d) one or more Board Major Shareholders being deprived of its right to have its Major Shareholder Nominee (or one of their Major Shareholder Nominees) who has been appointed as Director, being a member of the strategy committee of the Board under Cla...

	in each case, as contemplated under this Agreement, the relevant provisions of this Agreement shall prevail and the Board Major Shareholders and the Company shall make all reasonable efforts to amend this Agreement in such a way that the Agreement as ...


	2.7 Company’s registered office
	The Board Major Shareholders acknowledge and agree that the Articles of Association shall provide that the Company’s registered office is and must remain in France.

	3 Censeur and Permanent Representee
	3.1 Pursuant to the Letter Agreement, the executive secretary (secrétaire exécutif) of EUTELSAT IGO shall be a censeur to the Board. The Major Shareholders shall not take any action (including any proposal to amend the Articles of Association or the i...
	3.2 For the purposes of the success of the integration of OneWeb and achievement of the associated synergies, and as long as OneWeb is a member of the Company’s Group, the Parties agree that the OneWeb CEO (the "Permanent Representee") shall be an inv...

	4 Composition of the strategy committee and the nomination and governance committee of the Board
	4.1 The Board Major Shareholders and the Company agree that on the Closing Date and after Closing the strategy committee of the Board (i) shall be chaired by an Independent Director (ii) comprise one Major Shareholder Nominee of each Board Major Share...
	4.2 The Board Major Shareholders and the Company agree that on the Closing Date and after Closing the nomination and governance committee of the Board shall (i) comprise one Major Shareholder Nominee of each Board Major Shareholder who has been appoin...

	5 Voting powers
	Each of the Board Major Shareholders shall (within the limits of their powers), and shall procure that their Major Shareholder Nominees appointed as Directors (other than Independent Directors) and their Affiliates (to the extent they hold Shares) sha...

	6 Lock-up Obligations
	6.1 Subject to Clause 6.3, for a period of six (6) months after the Closing Date (or such other date as may be agreed between the Parties in writing) (the “Lock-Up Period”), each of the Major Shareholders undertakes vis-à-vis the Company that it shall...
	6.1.1. directly or indirectly Transfer Shares;
	6.1.2. grant any right or promise to, or enter into any agreement or undertaking with, a Third Party or any other shareholder of the Company, (i) to  Transfer the ownership of, or rights in, the Shares (including securities lending, hedging, equity sw...
	6.1.3. enter into any contract, option or any other agreement, commitment or other undertaking to do any of the actions described above (including selling any option or contract to purchase the Shares or purchasing any option or contract to sell the S...
	6.2 For the avoidance of doubt, the Lock-Up commitment set out in Clause 6.1 shall not prevent any Major Shareholders (or any of its Affiliates) from acquiring Shares.
	6.3 The provisions of Clause 6.1 shall not apply to:
	(i) Transfers by a Board Major Shareholder of such number of Shares to its Major Shareholder Nominee(s) appointed as Director(s), as required pursuant to the Articles of Association or the internal rules of the Board (subject to such Director agreeing...
	(ii) Transfers by a Major Shareholder of all or part of its Shares to any of its Affiliates (the “Permitted Transferee”) provided that:
	(a) the Permitted Transferee shall, prior to such Transfer, agree to comply in writing with all provisions of this Agreement to the same extent as if it were named herein instead of such Major Shareholder. Upon any such Transfer, any reference to such...
	(b) such Major Shareholder shall be jointly and severally liable with the Permitted Transferee in respect of each of the provisions of this Agreement;
	(c) such Major Shareholder shall procure that the Permitted Transferee transfer back to such Major Shareholder the transferred Shares should the Permitted Transferee cease to be an Affiliate of such Major Shareholder;

	(iii) any Transfer to a Third Party offeror of all or part of the Shares in connection to a tender offer (offre publique d’acquisition, offre publique d’échange, or any combination thereof) for all of the Shares of the Company, recommended by the Boar...
	(iv) any Transfer pursuant to a tender offer by the Company to purchase its own Shares which is made on identical terms and is open for acceptance by all holders of Shares and otherwise complies with Applicable Law; and
	(v) any pledge of Shares, provided that the beneficiary of such pledge agrees to be bound by the terms of the lock-up obligations hereunder for the residual period of the Lock-Up Period in the event of enforcement of such pledge; and
	(vi) Transfers by any Major Shareholder with the prior written consent of the CEO (directeur général) of the Company (the “CEO Consent”); it is specified that in such case the Company shall promptly inform in writing all the other Major Shareholders o...


	7 Orderly sale undertakings of the Major Shareholders
	7.1 Following the expiry of the Lock-Up Period, any Transfer of a number of Shares equal to or exceeding 2.5% of the Company's share capital (at that time) contemplated by a Major Shareholder (or any of its Affiliates) by way of an accelerated bookbui...
	(a) the contemplated range of number of Shares that the concerned Major Shareholder envisages Transferring;
	(b) the contemplated price range and, if applicable, the contemplated discount;
	(c) the contemplated settlement date of the relevant Shares (which shall not be later than 3 Business Days after the Transfer Notification Date).

	7.2 As from the Transfer Notification date, the Major Shareholder shall, to the extent legally and practically feasible, consult with the Company, with a view to not disrupting the trading of the Shares on the market, on the contemplated allocation of...
	7.3 Notwithstanding anything to the contrary, the concerned Major Shareholder shall have full discretion over the Transfer of its Shares (including the number of Shares to be transferred, the manner of Transfer, and price), subject to Clauses 7.4 below.
	7.4 The Company may also decide, at its discretion, that this Clause 7 will no longer apply for a given period of time by notification to the Parties.

	8 No Concert Action
	8.1 Each Major Shareholder hereby represents and warrants to the other Parties that as at the date hereof and at the Closing Date neither it nor its Affiliates act, nor intend to act, as concert parties vis-à-vis the Company within the meaning of arti...
	8.2 Subject to the provisions of Clause 5, nothing in this Agreement shall be construed as preventing any Major Shareholder or any Director from exercising its/his/her voting rights, at its/his/her full discretion, in its/his/her capacity of sharehold...

	9 Representations and Warranties
	9.1 Each Party (other than UK Government) warrants to the other Parties, as at the date hereof, the following:
	(i) Organization: The Party is an entity duly organized and validly existing under the laws of the jurisdiction of its organization.
	(ii) Authority: The Party has full power and authority to enter into, execute and deliver this Agreement. The execution and delivery of this Agreement and the performance of the rights and obligations hereunder have been duly and validly authorized by...
	(iii) No consents: The Party is not or will not be required to give any notice to, obtain any consent or waiver or make any filing with or obtain any permit, consent, waiver or other authorization from any governmental authority or any other person in...
	(iv) No breach or violation: the execution, delivery and performance of this Agreement by the Party will not (i) violate (x) the organizational/constitutional documents of such Party, or (y) any law, treaty, rule or regulation applicable to or binding...
	(v) Insolvency: The Party is not insolvent or unable to pay its debts as they fall due. There are no proceedings in relation to any compromise or arrangement with creditors or any winding up, bankruptcy or other insolvency proceedings concerning such ...

	9.2 The UK Government warrants to the other Parties as at the date hereof, the following:
	(i) Authority: It has full power and authority to enter into, execute and deliver this Agreement. As the case may be, the execution and delivery of this Agreement and the performance of the rights and obligations hereunder have been duly and validly a...
	(ii) No consents: It is not or will not be required to give any notice to, obtain any consent or waiver or make any filing with or obtain any permit, consent, waiver or other authorization from any governmental authority or any other person in connect...
	(iii) No breach or violation: the execution, delivery and performance of this Agreement by it will not (i) violate any law, treaty, rule or regulation applicable to or binding upon it or any of its properties or assets or (ii) result in a breach of an...


	10 Effective date, duration and termination
	10.1 This Agreement shall come into force on the Closing Date subject to Closing having occurred.
	10.2 The duration of this Agreement shall be twelve (12) years from the Closing Date, automatically renewed for successive 4-year terms unless terminated by any Party with at least a six (6) months’ prior written notice to the other Parties prior to t...
	10.3 The Agreement shall automatically terminate on the date on which any Person, acting alone or in concert holds (directly or indirectly) more than 50% of the share capital or voting rights of the Company.
	10.4 This Agreement shall terminate as regards:
	10.4.1 any Major Shareholder (other than (i) UK Government; and (ii) FSP and Hanwha until the fourth anniversary of the Closing Date; (iii) BPI), which owns (directly or indirectly through its Affiliates) less than 7.5% of the share capital of the Com...
	10.4.2 BPI:
	(a) in the event the voting undertaking entered into between BPI, UK Government, Bharti, SoftBank and Hanwha on July, 25 2022 (as amended) is terminated, in accordance with its terms;
	(b) upon the loss of all its rights under Clauses 2.2.1 and 2.5; or
	(c) in the event BPI ceases to hold any Shares;

	10.4.3 FSP if its Percentage does not meet or exceed 7.5% on the fourth anniversary of the Closing Date;
	10.4.4 Hanwha, if its Percentage does not meet or exceed 7.5% on the fourth anniversary of the Closing Date; and
	10.4.5 UK Government upon its loss of all its rights under Clauses 2.2.1 and 2.5;

	10.5 Termination of this Agreement in respect of a Party shall be without prejudice to any antecedent breach.
	10.6 The Surviving Provisions shall survive any termination of this Agreement.
	10.7 In the event this Agreement is terminated as regards any Party, the Agreement shall continue to have full effect in relation to the other Parties.
	10.8 Subject to Clause 2.4.2(i), in the event that this Agreement is terminated for any reason, as regards any Board Major Shareholder, such Board Major Shareholder shall cause the Major Shareholder Nominees appointed as Director upon its proposal to ...

	11 Other miscellaneous provisions
	11.1 Notices
	(i) in the case of notices served by hand delivery with acknowledgment of receipt, sent and received on the date of receipt;
	(ii) in the case of registered letters with acknowledgment of receipt, sent at the date of postmark stamped on the sending receipt and received on the day of first presentation (or the next Business Day if such day of first presentation is not a Busin...
	(iii) in the case of notices sent by international courier, sent at the date of collection shown by the monitoring document produced by the international courier service and received on the day of first presentation (or the next Business Day if such d...
	(iv) in the case of e-mails, sent the day of sending and received the day of sending (or the next Business Day if the day of sending is not a Business Day);
	(i) For Bharti:
	(ii) For UK Government:
	(iii) For SoftBank:
	(iv) For Hanwha:
	(v) For BPI:
	(vi) For FSP:
	(vii) For the Company:

	11.2 Invalidity – Entire Agreement
	11.2.1 If any provision of this Agreement is or becomes invalid, illegal, inapplicable or unenforceable, under any enactment or rule of law, the validity, legality, applicability and enforceability of this Agreement shall not be affected or impaired i...
	11.2.2 The provisions of the Agreement are independent from those of the other agreements entered into by the Parties and from those of the Articles of Association, and none of these may be interpreted as derogating from the provisions of the Agreement.
	11.2.3 This Agreement (including the Schedules hereto and the documents referred to herein) constitutes the entire agreement among the Parties and supersedes all prior understandings, agreements or representations by or among the Parties, written or o...

	11.3 Waivers
	11.3.1 No delay or omission by any Party to this Agreement in exercising any right, power or remedy provided by law or under this Agreement or any other documents referred to in it shall affect that right, power or remedy, or operate as a waiver thereof.
	11.3.2 The single or partial exercise of any right, power or remedy provided by law or under this Agreement shall not preclude any other or further exercise of it or the exercise of any other right, power or remedy.
	11.3.3 Except as otherwise expressly provided in this Agreement, the rights, powers and remedies provided in this Agreement are cumulative and not exclusive of any rights, powers and remedies provided by law.

	11.4 Amendments/Variation
	11.5 Independent advice
	11.6 Fight against money laundering and financing of terrorism
	(i) it acts for its own benefit;
	(ii) it has not facilitated by any means the false justification of the origin of goods or income of the perpetrator of a crime or an offence which has brought it a direct or indirect profit, or provided an assistance for any investment, concealment o...
	(i) to ensure that the origin of funds paid off to the Company for any acquisition or subscription of securities of the Company or any shareholder’s current account (avance en compte courant) shall be legal and shall not come from an activity contrary...
	(ii) to make available to other Parties, as the case may be, any information that would be legally required in the future in accordance with Fight Against Money Laundering and Financing of Terrorism Regulations.

	11.7 Fight against corruption
	11.8 Compliance with Sanctions Regulations
	(i) it complies with all Sanctions Regulations; and
	(ii) it is not nor, as the case may be, any of its Affiliates and, to its knowledge, any of its respective agents, representatives, officers and employees, (i) targeted by, or subject to, Sanctions Regulations, or (ii) involved in activities that woul...

	11.9 GDPR
	11.10 Confidentiality
	11.10.1 Subject to Clauses 11.10.2 and 11.10.3, each Party shall treat as strictly confidential and shall not disclose (by public announcement or otherwise) all or any information strictly relating to the entry into or performance of this Agreement (t...
	11.10.2 Clause 11.10.1 does not apply to a disclosure or use of Confidential Information in the following circumstances:
	(i) it is in or comes into the public domain (other than as a result of the breach by the disclosing Party of any confidentiality obligation);
	(ii) to the extent that it is required to be disclosed by the Applicable Law applicable to such Party, MAR, the Prospectus Rules, the UK Prospectus Rules, court order, governmental or regulatory authority or the rules of any stock exchange to which a ...
	(iii) the disclosure is made to a Party’s directors, officers, members of committees or employees, to a Party's Affiliate or its or their directors, officers, members of committees (including members of internal committees) or employees to the extent ...
	(iv) the disclosure or use is required for the purpose of legal proceedings arising out of the Transaction or the disclosure is required to be made to a tax authority in connection with the tax affairs of a member of the disclosing person's shareholde...
	(v) the disclosure is made to a professional adviser of the disclosing person (where reasonably necessary in connection with their engagement and subject to customary confidentiality obligations);
	or
	(vi) the disclosure is made to lending banks and financial institutions of, or actual or prospective providers of finance to, OneWeb, Eutelsat or any of their Affiliates only on a need-to-know basis,
	provided that in each case only that portion of the Confidential Information that is required to be disclosed shall be disclosed.

	11.10.3 The Parties acknowledge and agree that the main terms of this Agreement may be disclosed in one or several public documents prepared by the Company, including the universal registration document of the Company, provided, however, that the Majo...
	11.10.4 Notwithstanding any provision to the contrary in this Agreement:
	(i) UK Government may disclose (and any other Eutelsat Shareholder, if required or requested by UK Government, the Parliament of the United Kingdom, any parliamentary committee of the United Kingdom or the National Audit Office, may disclose) any Conf...
	(ii) if UK Government receives a request, and is required to or intends to disclose, under either the Freedom of Information Act 2000 (including under or in accordance with any subordinate legislation made under that Act or any guidance or codes of pr...
	(a) as soon as reasonably practicable inform the other parties of any such information request clearly identifying the Confidential Information in question;
	(b) to the extent reasonably practicable, allow the other parties reasonable opportunity and time to make representations to UK Government about whether any Confidential Information should be disclosed in response to a request for information, or shou...
	(c) each Party acknowledges that UK Government may, acting in accordance with the Ministry of Justice's Code of Practice on the Discharge of the Function of Public Authorities under Part 1 of the Freedom of Information Act 2000 (the “UK Code”), be obl...
	(i) in certain circumstances without consulting the other Parties; or
	(ii) following consultation with the other Parties and having taken their views into account;



	provided always that, where this Clause 11.10.4(ii) applies, UK Government shall, in accordance with any recommendations of the UK Code, take reasonable steps, where appropriate, to give each other Party advance notice or, failing that, to draw the di...
	11.10.5 In no circumstances shall any Party respond to a request for information under Clause 11.10.4(ii) unless expressly authorized to do so by UK Government.

	11.11 Cooperation
	11.12 Liability
	11.13 Assignment
	11.14 Costs
	11.15 No Third Party Right
	11.16 Governing law and jurisdiction
	11.16.1 This Agreement shall be governed and construed in accordance with the laws of France.
	11.16.2 Except in case of emergency, if a dispute arises between or among the Parties out of or in connection with this Agreement (a “Dispute”), the relevant Parties shall meet (through a face-to-face or virtual meeting) within ten (10) Business Days ...
	(i) attempt in good faith to resolve the Dispute; and
	(ii) if they are unable to resolve the Dispute, discuss and consult as to whether an arbitration under the Rules of Arbitration of the International Chamber of Commerce, by one or more arbitrators appointed in accordance with the said Rules of Arbitra...

	11.16.3 In case of emergency, or if, within the ten (10) Business Days period referred to in Clause 11.16.2, the relevant Parties are unable to resolve the Dispute or to agree to submit the Dispute to arbitration pursuant to Clause 11.16.2, the Disput...
	11.16.4 For the avoidance of doubt, any Dispute arising out of or in connection with Clause 11.16.2 shall be settled only in accordance with Clause 11.16.3.

	This Agreement has been executed by the Parties on the date shown above.
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	1 DÉFINITIONS
	1.1 Sans préjudice des définitions particulières contenues dans le corps des présentes, en ce compris les Annexes, les termes ci-dessous commençant par une majuscule ont la signification suivante :
	1.2 Dans le corps du Traité d’Apport, toute référence :
	(i) à une « entité » sera interprétée comme faisant référence à toute société, immatriculée ou à immatriculer, ou plus généralement à tout organisme soit doté de la personnalité juridique soit représenté par une société ayant elle-même la personnalité...
	(ii) au Traité d’Apport, que ce soit en le nommant directement ou en y faisant référence avec par exemple le terme « les présentes » inclut également les Annexes qui en font partie intégrante ; et
	(iii) à un Article, à une clause, au préambule, à un paragraphe ou à une Annexe, fait référence à un article, une clause, le préambule, un paragraphe ou une annexe du Traité d’Apport, et ce à moins que le contexte n’en impose autrement ;

	1.3 Les titres des articles, sections ou paragraphes figurent dans le seul but de faciliter la lecture des présentes et ne peuvent être invoqués en vue de leur interprétation.
	1.4 Les définitions données pour un terme au singulier s’appliquent également lorsque ce terme est employé au pluriel et vice versa.
	1.5 Les références au Traité d’Apport visent non seulement le Traité d’Apport tel qu’il existe à la date des présentes mais aussi tel qu’il pourrait être modifié ultérieurement conformément à ses termes.

	« Action B »
	« Actionnaires Minoritaires »
	« Actions »
	« Actions A »
	« Actions Apportées »
	« Actions Différées »
	« Assemblée Générale »
	« Augmentation de Capital »
	« Conditions Suspensives »
	« Date de Réalisation »
	« Rémunération de l’Apport »
	« Résolutions des Actionnaires d’Eutelsat »
	« Traité d’Apport des Actionnaires Minoritaires »
	« Valeur de l’Apport »
	2 DESCRIPTION DE ONEWEB ET EUTELSAT
	2.1 Eutelsat Communications SA est une société anonyme, immatriculée auprès du registre du commerce et des sociétés de Nanterre sous le numéro 481 043 040.
	2.2 OneWeb Holdings est une private limited company de droit anglais dont le siège social est situé West Works Building, 195 Wood Lane, London W12 7FQ, United Kingdom immatriculée sous le numéro 12534512.
	2.3 A la date du présent Traité d’Apport :
	2.3.1 aucun des Apporteurs ne détient d’actions de la Société Bénéficiaire ;
	2.3.2 la Société Bénéficiaire ne détient aucune action des Apporteurs ; et
	2.3.3 les Parties n’ont pas de dirigeants ou autres mandataires sociaux en commun.

	3 DESCRIPTION ET RÉGIME JURIDIQUE DES APPORTS
	3.1 Sous réserve de la réalisation des Conditions Suspensives stipulées à l’Article 8 et de l’exécution par les Parties de leurs obligations respectives visées à l’Article 8 conformément aux termes et conditions stipulés aux présentes, chaque Apporteu...
	3.2 L’Apport est soumis au régime des apports en nature tel que prévu par les dispositions de l’article L. 225-147 du Code de commerce et ses dispositions règlementaires d’application.
	3.3 Sous réserve de la réalisation des Conditions Suspensives auxquelles est soumis l’Apport et de l’exécution par les Parties de leurs obligations conformément à l’Article 8, les Actions Apportées seront apportées en pleine propriété avec tous les dr...
	3.4 Il est convenu que l'Apport prendra effet, notamment au plan juridique, fiscal et comptable à la Date de Réalisation.
	3.5 Les Parties reconnaissent que les Apports des Actions A par chaque Apporteur constituent une opération unique formant un tout indissociable et portant sur l’intégralité des Actions A détenues par chaque Apporteur. En conséquence, et sous réserve d...

	4 VALEUR DE L’APPORT
	4.1 Les Parties sont convenues d’évaluer les Actions Apportées à leur valeur réelle pour un montant global de deux milliards quatre cent sept millions cinq cent deux mille sept cent quatre-vingt-neuf euros (EUR 2.407.502.789), soit environ mille cent ...
	4.2 Les méthodes de valorisation retenues pour déterminer la Valeur de l'Apport sont détaillées en Annexe 4.2.

	5 RÉMUNÉRATION DE L’APPORT
	5.1 Aux termes de négociations et sur la base de la Valeur de l'Apport, les Parties sont convenues que sous réserve de la réalisation de l’ensemble des Conditions Suspensives visées à l’Article 8 ci-dessous et de la remise des documents visés à l’Arti...
	5.2 L’Augmentation de Capital donnera lieu à la constatation d’une prime d’apport d’un montant total de deux milliards cent quatre-vingt-dix millions deux cent quinze mille sept cent quatre-vingt-neuf euros (EUR 2.190.215.789) (la « Prime d’Apport ») ...
	5.3 Chaque Apporteur déclare renoncer aux droits formant rompus et au versement d’une soulte (si applicable).
	5.4 A la Date de Réalisation, les Actions Nouvelles seront émises par la Société Bénéficiaire au profit de chaque Apporteur. Les Actions Nouvelles seront, à compter de leur émission, entièrement libérées et assimilées aux actions ordinaires de la Soci...
	5.5 Les Actions Nouvelles feront l’objet d’une demande d’admission aux négociations sur le marché règlementé d’Euronext Paris, de sorte qu’elles soient admises à la cotation, dès que possible après leur émission et, en tout état de cause, au plus tard...
	5.6 Chacun des Apporteurs s'engage auprès de la Société Bénéficiaire (i) à fournir à la Société Bénéficiaire et au teneur de registre de la Société Bénéficiaire en temps utile toutes les informations et documents requis par le teneur de registre de la...

	6 PropriÉtÉ et jouissance des Actions ApportÉes
	6.1 Le transfert de propriété des Actions Apportées au profit de la Société Bénéficiaire aura lieu à la Date de Réalisation.
	6.2 La Société Bénéficiaire aura seule droit à toute répartition de bénéfices, de réserves, de plus-values ou d’éléments d’actifs et, d’une manière générale, toute répartition quelconque qui sera opérée par la Société après la Date de Réalisation de l...

	7 DÉCLARATIONS, CHARGES ET CONDITIONS DE L’APPORT
	7.1 Déclarations et garanties de chacun des Apporteurs
	Chaque Apporteur (à l'exception du Gouvernement Britannique pour ce qui est des paragraphes 7.1.1, 7.1.5(i) et 7.1.6 ci-dessous) déclare et garantit par les présentes, individuellement et non solidairement, en ce qui le concerne, à la Société Bénéfici...
	7.1.1 L’Apporteur a été régulièrement constitué et existe valablement conformément aux lois qui lui sont applicables et a le pouvoir et la capacité d’exercer ses activités telles qu'elles sont exercées à la date du Traité d’Apport.
	7.1.2 L’Apporteur a tous pouvoirs et la capacité de conclure le Traité d’Apport et, sous réserve uniquement de la réalisation des Conditions Suspensives, d’exécuter les obligations qui en résultent, ainsi que d’effectuer les opérations qui y sont prév...
	7.1.3 Le Traité d’Apport et tout autre accord ou document auquel l’Apporteur est partie en vertu du Traité d’Apport constitue (ou constituera à sa date de signature) un engagement valable de l’Apporteur ayant force obligatoire à son encontre conformém...
	7.1.4 A l’exception des Conditions Suspensives, la conclusion et l’exécution du Traité d’Apport par l’Apporteur ne requièrent pas d’autorisation, de consentement ou d’accord d’un tiers.
	7.1.5 La signature et, sous réserve de la réalisation des Conditions Suspensives, l’exécution par l’Apporteur du Traité d’Apport ne constituent pas une violation :
	(i) des statuts ou tout autre document constitutif de l’Apporteur ; ou
	(ii) de toute loi applicable, de tout jugement, ordonnance, décision de tout tribunal ou de toute autorité gouvernementale compétente par lequel l'Apporteur est lié.
	7.1.6 Aucun Evènement d’Insolvabilité n'est survenu à l’égard de l’Apporteur et l’Apporteur n'est pas impliqué dans ou soumis à une procédure relative à un Evènement d’Insolvabilité.
	7.1.7 L'Apporteur est le seul propriétaire légal et effectif (legal and beneficial owner) des Actions Apportées et a le droit de transférer la totalité de la propriété légale et effective (legal and beneficial ownership) des Actions Apportées figurant...
	7.1.8 A l’exception des Actions Apportées figurant au nom de cet Apporteur en Annexe (E) et le cas échéant des Actions Différées (deferred shares) et/ou de l’Action B figurant au nom de cet Apporteur en Annexe 2.2, l’Apporteur ne détient aucune autre ...
	7.1.9 L’Apporteur dispose du droit d’exercer tous les droits de vote et les droits patrimoniaux attachés aux Actions Apportées figurant au nom de cet Apporteur en Annexe (E).
	7.1.10 Il n'existe aucune Sûreté grevant les Actions Apportées figurant au nom de cet Apporteur en Annexe (E). Il n'existe aucun accord, contrat ou obligation de donner ou de créer une Sûreté ni, pour autant que l'Apporteur en ait connaissance, (i) au...
	7.2 Chacune des déclarations et garanties visées à l'article 7.1 doit être interprétée comme étant distincte et indépendante et, sauf disposition contraire expresse, ne sera pas limitée par les stipulations des autres déclarations et garanties ou par ...
	7.3 Déclarations et garanties de la Société Bénéficiaire
	La Société Bénéficiaire déclare et garantit par les présentes à chaque Apporteur que:
	7.3.1 La Société Bénéficiaire a été régulièrement constituée et existe valablement conformément aux lois qui lui sont applicables et a le pouvoir et la capacité d’exercer ses activités telles qu'elles sont exercées à la date du Traité d’Apport.
	7.3.2 La Société Bénéficiaire a tous pouvoirs et la capacité de conclure le Traité d’Apport ainsi que tout autre contrat ou document auquel elle est partie en vertu du Traité d’Apport et, sous réserve de la réalisation des Conditions Suspensives, d’ex...
	7.3.3 Le Traité d’Apport et tout autre accord ou document auquel la Société Bénéficiaire est partie en vertu du Traité d’Apport constitue (ou constituera à sa date de signature) un engagement valable de la Société Bénéficiaire ayant force obligatoire ...
	7.3.4 À l’exception des Conditions Suspensives, la conclusion et l’exécution du Traité d’Apport par la Société Bénéficiaire ne requièrent pas d’autorisation, de consentement ou d’accord d’un tiers (excepté l’autorisation du conseil d’administration de...
	7.3.5 La signature et, sous réserve de la réalisation des Conditions Suspensives, l’exécution par la Société Bénéficiaire du Traité d’Apport ne constituent pas une violation :
	(i) des statuts ou du règlement intérieur du conseil d'administration de la Société Bénéficiaire ; ou
	(ii) de toute loi applicable, de tout jugement, ordonnance, décision de tout tribunal ou de toute autorité gouvernementale compétente par lequel la Société Bénéficiaire est liée.
	7.3.6 Aucun Evènement d’Insolvabilité n'est survenu à l’égard de la Société Bénéficiaire et la Société Bénéficiaire n'est pas impliquée dans ou soumise à une procédure relative à un Évènement d’Insolvabilité.
	7.3.7 A la date du Traité d’Apport, 248.926.325 actions ordinaires de la Société Bénéficiaire sont émises et ne font pas l’objet d’une décision d’annulation. Il n'existe aucun droit ou titre donnant accès au capital social de la Société Bénéficiaire, ...
	7.3.8 À l’exception des Plans d’Actions Gratuites, du présent Traité d’Apport, du Traité d’Apport des Actionnaires Minoritaires, et de la possibilité dans certaines circonstances pour les détenteurs d'options émises par OneWeb d'apporter leurs actions...
	7.3.9 À compter de leur émission conformément aux termes du Traité d’Apport, les Actions Nouvelles seront valablement émises, entièrement libérées et libres de toute Sûreté.
	7.3.10 Aucun pacte d’actionnaires, contrat, engagement, lettre ou document similaire relatif à la gouvernance de la Société Bénéficiaire n’existe entre la Société Bénéficiaire et Bpifrance Participations ou le Fonds Stratégique de Participations (et/o...

	8 CONDITIONS SUSPENSIVES
	8.1 L’Apport et l’Augmentation de Capital ne seront définitivement réalisés que sous réserve de la réalisation des conditions suspensives stipulées ci-dessous (les « Conditions Suspensives ») :
	(a) la remise par le Commissaire aux Apports de ses rapports confirmant (i) que la Valeur de l’Apport retenue n’est pas surévaluée et que celle-ci est au moins égale au montant de l’Augmentation de Capital de la Société Bénéficiaire majoré de la Prime...
	(b) le dépôt du Document d'exemption relatif à l'Apport auprès de l'AMF et sa mise à la disposition du public conformément à la règlementation française et européenne applicable (y compris la Position-Recommandation DOC-2020-06 de l'AMF) ; et
	(c) l’approbation par l’Assemblée Générale de l’Apport, du Traité d'Apport, de l’Augmentation de Capital corrélative ainsi que des modifications des statuts de la Société Bénéficiaire et des changements dans la composition du Conseil d'administration ...
	8.2 À la Date de Réalisation, chacun des Apporteurs, individuellement et non solidairement, et la Société Bénéficiaire procéderont conformément aux stipulations du Protocole d'Accord à la remise des documents nécessaires afin de procéder au transfert ...
	8.3 Conformément aux dispositions de l’article 1304-6 du Code civil, aucun effet rétroactif ne sera attaché aux Conditions Suspensives.

	9 PUBLICATIONS
	Les Parties conviennent que le présent Traité d'Apport pourra être communiqué au Commissaire aux Apports dans le cadre de sa mission et sera mis à disposition sur le site internet de la Société Bénéficiaire dans le cadre de la convocation de l'Assembl...

	10 RÉGIME FISCAL
	10.1 Le présent Traité d’Apport prendra effet, sur le plan fiscal, à la Date de Réalisation de l’Apport.
	10.2 L’Apport est soumis au régime juridique des apports en nature purs et simples prévu par l’article L. 225-147 du Code de commerce et des textes pris pour son application.
	10.3 Sous réserve de la réalisation des Conditions Suspensives, l’Apport sera enregistré gratuitement en application des dispositions de l’article 810, I du Code général des impôts.
	10.4 L’Apport est exonéré de la TVA en application des dispositions de l’article 261 C, 1 -e. du Code général des impôts.

	11 FORMALITÉS
	La Société Bénéficiaire devra effectuer dans les délais légaux, toutes les formalités légales et règlementaires de publicité relatives à l’Apport ainsi que les formalités nécessaires pour le rendre opposable aux tiers.

	12 Frais
	12.1 Sous réserve des dispositions de l'Article 12.2 et sauf stipulations contraire des présentes, chaque Partie conservera à sa charge tous les honoraires, taxes, frais et commissions qu'elle a engagés (ou l'un de ses affiliés) dans le cadre de la pr...
	12.2 Sans préjudice des dispositions de l'Article 12.1, la Société Bénéficiaire supportera tous les droits de timbre ou autres droits d'enregistrement similaires relatifs à l'Apport.

	13 NOTIFICATIONS
	13.1 Les notifications ou autres communications requises ou autorisées au titre du Traité d’Apport devront être faites par écrit et (x) remises en mains propres, (y) adressées par lettre recommandée avec accusé de réception et affranchie par avance ou...
	13.2 Chacune des Parties pourra ultérieurement faire part de toutes modifications survenues quant à sa domiciliation.
	13.3 Sous réserve de ce qui est indiqué à l’Article 13.1, les notifications seront réputées reçues :
	(i) en cas de remise en mains propres, au moment de la décharge signée par le destinataire de la notification ;
	(ii) en cas de lettre recommandée avec demande d’avis de réception, à la date de la première présentation de la lettre recommandée avec demande d’avis de réception, le cachet de la Poste faisant foi ;
	(iii) en cas de courrier express, au moment de sa première présentation à son destinataire ; et
	(iv) en cas de notification par courrier électronique, au moment de l’accomplissement de la transmission du courrier électronique.

	14 GÉNÉRALITÉS
	14.1 Tous pouvoirs sont donnés au porteur d’un original ou d’une copie du Traité d’Apport pour remplir toutes formalités et faire toutes déclarations, significations, tous dépôts, publications et autres.
	14.2 Au cas où l'une des clauses du Traité d’Apport serait réputée nulle, invalide ou non opposable à l'une quelconque des Parties, il lui sera substitué d'un commun accord entre les Parties, dans toute la mesure du possible, une clause pleinement val...
	14.3 Aucune Partie ne peut transférer ou céder tout ou partie de ses droits ou obligations au titre du Traité d’Apport.
	14.4 Le présent Traité d’Apport ne peut être modifié autrement que par l’accord écrit des Parties.
	14.5 En cas de conflit entre les stipulations du Traité d’Apport et celles du Protocole d’Accord, les stipulations du Protocole d’Accord prévaudront.
	14.6 Chacune des Parties renonce irrévocablement au bénéfice des dispositions de l’article 1195 du Code civil.
	14.7 Chacune des Parties renonce irrévocablement au bénéfice (i) sans préjudice des dispositions de l'Article 15, des dispositions des articles 1186 et 1187 du Code civil et (ii) des dispositions des articles 1190, 1226 et 1602 du Code civil.

	15 DURÉE
	Le Traité d’Apport prend effet à la date des présentes et sera résilié de plein droit en cas de résiliation du Protocole d’Accord pour quelque cause que ce soit conformément à ses termes, étant précisé que les stipulations des Articles 9, 10, 12, 13, ...

	16 DROIT APPLICABLE – ATTRIBUTION DE JURIDICTION
	16.1 Le Traité d’Apport sera régi, interprété et exécuté conformément au droit français.
	16.2 Tout litige relatif à la validité, l’interprétation ou l’exécution du Traité d’Apport sera soumis à la compétence exclusive du tribunal de commerce de Paris. Chaque Partie impliquée dans un litige fera ses meilleurs efforts pour s’assurer que ce ...

	Project Orion - Eutelsat Shareholders Agreement - SoftBank execution page.pdf
	1 Definitions and Interpretation
	1.1 Definitions
	1.2 Rules of interpretation
	(a) References to this Agreement shall include any amendment and Schedule to it and references to Clauses, paragraphs and Schedules are to clauses, paragraphs and schedules to this Agreement.
	(b) The meanings of the defined terms are applicable to both the singular and the plural form thereof.
	(c) General words shall not be given a restrictive meaning by reason of the fact that they are followed by particular examples intended to be embraced by the general words and, whenever used, the words “include”, “includes” and “including” shall be de...
	(d) The headings used in this Agreement have been inserted for convenience only. They are not part of this Agreement and do not affect the meaning or interpretation thereof.
	(e) When calculating the period of time within which or following which any act is to be done, or any step is to be taken, the date which is the reference day in calculating such period shall be excluded and, if the last day of such period is not a Bu...
	(f) References to any French legal term for any action, remedy, method of judicial proceedings, legal document, legal status, court, official, or any legal concept or thing shall, in respect of any jurisdiction other than France, be deemed to include ...
	(g) French legal terms appearing in italics in this Agreement shall prevail, as to their meaning, over the English terms, and over any other possible French translation of those English terms, to which such French legal terms are referring.
	(h) Unless the context requires otherwise, any reference to a statutory provision shall include such provision as it may from time to time be modified or re-enacted or consolidated.
	(i) Each Party hereby expressly and irrevocably waives the provisions of articles 1186, 1187, 1190, 1195 and 1226 of the French Code civil.


	any Entity in which the control is held, directly or indirectly by BPI or the management company which manages, directly or by management delegation, or advises BPI. In addition to the above and solely with respect to Clauses 6.3(ii), Clauses 11.8 to 11.10 and Clause 11.14, “Affiliate” shall also include any Entity (i) which holds, directly or indirectly, the control of BPI or the management company which manages directly or by management delegation, or advises BPI; or (ii) in which the control is held, directly or indirectly, by the Entity which itself directly or indirectly controls BPI or the management company that directly or indirectly manages, or advises, BPI; or (iii) which is managed or advised by the same management company as BPI; or (iv) its unitholders / shareholders in the event of its winding-up; 
	2 Directors of the Company
	2.1 Board of the Company on the Closing Date
	2.1.1 On the Closing Date, following Closing, the board of directors of the Company (the “Board”) shall be comprised of fifteen (15) Directors, as follows:
	(i) two (2) Directors, appointed upon the proposal of Bharti, one of whom shall be the Vice-Chairman (Vice-Président) of the Board;
	(ii) one (1) Director, appointed upon the proposal of UK Government;
	(iii) one (1) Independent Director, appointed upon the proposal of Hanwha;
	(iv) three (3) Independent Directors, appointed upon the proposal of OneWeb;
	(v) one (1) Director (BPI, represented by Samuel Dalens), appointed upon the proposal of BPI;
	(vi) one (1) Independent Director (FSP, represented by Agnès Audier), appointed upon the proposal of FSP;
	(vii) four (4) Independent Directors, appointed upon the proposal of the Board (three of which shall be selected from the existing Independent members of the Board immediately prior to Closing);
	(viii) Dominique D'Hinnin, the current Chairman, who is an Independent Director; and
	(ix) Eva Berneke, the current CEO.

	2.1.2 The identity of the Directors to be proposed by Bharti, the UK Government and Hanwha, as well as all information relating to them as reasonably required by Company (including if so requested by the Company, having such person attend a meeting wi...
	2.1.3 The initial term of office as from the Closing Date of each of the Directors referred to in Clause 2.1.1 is set opposite to their designation in Schedule 2.1.3 to this Agreement. The Directors referred to in Clause 2.1.1, to be appointed upon th...
	2.1.4 If, prior to Closing:
	(i) any of the candidates to the position of Director referred to in Clauses 2.1.1 and 2.1.2, proposed by a Board Major Shareholder or the Company, (i) refuses to serve as a Director or (ii) may not serve as Director due to death, or incapacity (empêc...
	(ii) any of the candidates to the position of Director referred to in Clause 2.1.1, proposed by OneWeb, (i) refuses to serve as a Director or (ii) may not serve as Director due to death, or incapacity (empêchement), or pursuant to Applicable Law, or a...

	2.1.5 The Company and the Board Major Shareholders agree that the Chairman shall be selected by the Board amongst the Independent Directors, except in the context of a succession plan where it is contemplated that the CEO (directeur général) of the Co...
	2.1.6 The Company and the Board Major Shareholders agree that, on the Closing Date, following Closing, the Vice-Chairman (Vice-Président) of the Board shall be selected by Bharti amongst the Directors who have been appointed upon the proposal of Bhart...
	2.1.7 The Company and the Board Major Shareholders agree that Eva Berneke shall remain the CEO immediately after Closing.

	2.2 Appointment of the Major Shareholder Nominees following the Closing Date
	2.2.1 Subject to Clauses 2.2 to 2.4 and 2.6, the Parties agree that each Board Major Shareholder shall be entitled to propose to the Board the appointment of:
	(i) one (1) Director, for so long as such Board Major Shareholder’s Percentage is equal to or exceeds 7.5% (the “7.5% Threshold”); and
	(ii) one (1) further Director for so long as such Board Major Shareholder’s Percentage is equal to or exceeds 15% (the “15% Threshold”);

	(each person so proposed for appointment being a “Major Shareholder Nominee”, it being understood that a Board Major Shareholder may be a Major Shareholder Nominee), in each case taking into account the Director(s) already appointed upon the proposal ...
	2.2.2 The Board Major Shareholders and the Company agree that, after the first term of office of the Vice-Chairman as set out in Clause 2.1.6, as long as (i) Bharti’s Percentage is at least equal to 15% and (ii) Bharti and its Affiliates hold more Sha...
	2.2.3 After the initial term of office of the Directors appointed on their respective proposal (as indicated in Schedule 2.1.3):
	(i) each of Hanwha and FSP shall only be entitled to propose the appointment of Major Shareholder Nominee(s) if the conditions set out in Clause 2.2.1 are met as at the date of the Board convening the general meeting of the shareholders of the Company...
	(ii) Hanwha shall only propose the appointment of Independent Director(s) pursuant to Clause 2.2.1;
	(iii) in the event FSP is entitled, pursuant to Clause 2.2.1 and Clause 2.2.3(i), to propose the appointment of (i) one Major Shareholder Nominee only, such Major Shareholder Nominee shall be Independent and (ii) two Major Shareholder Nominees, at lea...

	2.2.4 For the avoidance of doubt:
	(i) any Major Shareholder Nominee that is a legal entity may change its permanent representative (représentant permanent) at any time at its discretion.
	(ii) the permanent representative (représentant permanent) of a Major Shareholder Nominee that is both a legal entity and an Independent Director shall be an individual qualifying as Independent.

	2.2.5 Subject to Clause 2.4.2(i), each of the Board Major Shareholders shall have the right to request the removal of any of their respective Major Shareholder Nominees from the Board at any time, with or without cause and in the sole discretion of th...

	2.3 Procedure for appointment of a Major Shareholder Nominee
	2.3.1 If, following the Closing Date, pursuant to Clause 2.2.1, a Board Major Shareholder is entitled to propose the appointment of one or more Major Shareholder Nominees (including in the case of a renewal or replacement of a Major Shareholder Nomine...
	(i) (x) at its next Board meeting, resolve on the appointment of such Major Shareholder Nominee(s) as Director(s) if the conditions for co-optation are met (it being understood that if a Major Shareholder Nominee in office resigns or passes away, the ...
	(ii) at the next annual general shareholders’ meeting of the Company, propose and recommend the appointment of the proposed Major Shareholder Nominee(s) as Director(s), to the extent the relevant Threshold(s) is/are still met or exceeded, for the term...

	2.3.2 Following Closing, the following conditions shall be satisfied at the time of the proposal of any Major Shareholder Nominee(s) as a Director and at the time of the appointment or renewal of any Major Shareholder Nominee as Director (without prej...
	(i) the Board Major Shareholder shall disclose to the Company the name and information relating to the proposed Major Shareholder Nominee(s) as reasonably required by the Company (including if so requested by the Company, having such Major Shareholder...
	(ii) the appointment of the proposed Major Shareholder Nominee and the Board composition following such appointment shall comply with any (i) Applicable Law applicable to the Company and its Directors (including provisions relating to gender represent...
	(iii) the relevant Threshold requirement referred to in Clause 2.2.1 shall still be met or exceeded at the time of (i) the notification to the Company of the proposed Major Shareholder Nominee(s), (ii) the relevant Board meeting (in case of cooptation...
	(iv) where pursuant to Clause 2.1 or 2.2, the relevant Major Shareholder Nominee must be Independent, the proposed Major Shareholder Nominee qualifies as such; and
	(v) the proposed Major Shareholder Nominee (and its permanent representative if such Director is a legal entity) is not (i) targeted by, or subject to Sanctions Regulations or (ii) involved in any activity that would be prohibited by Sanctions Regulat...

	it being understood, that the recommendation by the Board to vote in favor of the appointment of such Major Shareholder Nominee shall be made subject to the Director Conditions being met.
	2.3.3 Notwithstanding any provision to the contrary, the Parties agree that the rules relating to the limitation of the number of corporate positions in other listed companies contained in the Governance Code in force as of the date hereof shall not p...

	2.4 Resignation obligation
	2.4.1 Subject to Clauses 2.4.2 and 2.4.3, in the event that a Board Major Shareholder’s Percentage:
	2.4.2 The Board Major Shareholders and the Company expressly agree that:
	2.4.3 Notwithstanding the provisions of Clause 2.4.1, if the UK Government Percentage is less than 7.5% and as long as UK Government is the legal and beneficial owner of the B Ordinary Share in OneWeb, the Parties agree that:
	(i) if UK Government continues to be the legal and beneficial owner of a number of Shares at least equal to 7.5% of the total number of Shares in issue immediately following the Closing (rounded down to the nearest whole share), such percentage of Sha...
	(ii) if the UK Government Specific Threshold is no longer met, UK Government shall cause the Major Shareholder Nominee appointed upon its proposal to resign promptly from the Board.

	2.4.4 Any Board Major Shareholder falling below any of the Thresholds set forth in Clause 2.4.1 , and with respect to the UK Government only, the UK Government Specific Threshold, as the case may be, shall promptly so notify the Company and the other ...

	2.5 Observers
	2.5.1 The Parties agree that BPI and UK Government in their capacity of public or publicly held entities which are instrumental in the Transaction benefit from the right to appoint an Observer on the Board under the following terms and conditions.
	2.5.2 If, following the Closing Date, BPI’s Percentage decreases to less than 7.5%, BPI shall be entitled to appoint one Observer on the Board (the “BPI Observer”) for a period of three (3) years from the first date on which BPI’s Percentage decreases...
	2.5.3 If, following the Closing Date, the UK Government Specific Threshold is no longer met, UK Government shall be entitled to appoint one Observer on the Board (the “UK Government Observer”) for the period of three (3) years from the first date on w...
	2.5.4 An Observer may only be appointed as such if he/she/it meets the same criteria as those required from a Director under the internal rules of the Board. The terms and conditions governing the role and the rights of the UK Government Observer and ...
	2.5.5 In the event that (i) for a consecutive period of six (6) months (x) BPI’s Percentage decreases to less than 7.5% or (y) the UK Government Specific Threshold is not met, and (ii) the Percentage of either of BPI or the UK Government, subsequently...

	2.6 Governance Code and evolution
	The Board Major Shareholders and the Company agree that the composition of the Board and its functioning, as well as more generally the governance of the Company, shall comply with the Applicable Law applicable to the Company and the provisions of the...
	In case of inconsistency:
	(i) between the provisions of this Agreement and the Applicable Law applicable to the Company, the Applicable Law applicable to the Company shall prevail;
	(ii) between the provisions of this Agreement and the provisions of the Governance Code, the Governance Code shall prevail except following a change to such Governance Code resulting in:
	(a) one or more Board Major Shareholders being deprived of its right to propose a Major Shareholder Nominee under Clause 2.2 (whereas such Major Shareholder Nominee would otherwise comply with all of the provisions of Clause 2.3.2(ii), including the G...
	(b) Bharti being deprived of its right to have one of its Directors appointed as Vice-Chairman, under Clause 2.1.6 and 2.2.2,
	(c) BPI and the UK Government being deprived of their right to appoint an Observer under Clause 2.5, or
	(d) one or more Board Major Shareholders being deprived of its right to have its Major Shareholder Nominee (or one of their Major Shareholder Nominees) who has been appointed as Director, being a member of the strategy committee of the Board under Cla...

	in each case, as contemplated under this Agreement, the relevant provisions of this Agreement shall prevail and the Board Major Shareholders and the Company shall make all reasonable efforts to amend this Agreement in such a way that the Agreement as ...


	2.7 Company’s registered office
	The Board Major Shareholders acknowledge and agree that the Articles of Association shall provide that the Company’s registered office is and must remain in France.

	3 Censeur and Permanent Representee
	3.1 Pursuant to the Letter Agreement, the executive secretary (secrétaire exécutif) of EUTELSAT IGO shall be a censeur to the Board. The Major Shareholders shall not take any action (including any proposal to amend the Articles of Association or the i...
	3.2 For the purposes of the success of the integration of OneWeb and achievement of the associated synergies, and as long as OneWeb is a member of the Company’s Group, the Parties agree that the OneWeb CEO (the "Permanent Representee") shall be an inv...

	4 Composition of the strategy committee and the nomination and governance committee of the Board
	4.1 The Board Major Shareholders and the Company agree that on the Closing Date and after Closing the strategy committee of the Board (i) shall be chaired by an Independent Director (ii) comprise one Major Shareholder Nominee of each Board Major Share...
	4.2 The Board Major Shareholders and the Company agree that on the Closing Date and after Closing the nomination and governance committee of the Board shall (i) comprise one Major Shareholder Nominee of each Board Major Shareholder who has been appoin...

	5 Voting powers
	Each of the Board Major Shareholders shall (within the limits of their powers), and shall procure that their Major Shareholder Nominees appointed as Directors (other than Independent Directors) and their Affiliates (to the extent they hold Shares) sha...

	6 Lock-up Obligations
	6.1 Subject to Clause 6.3, for a period of six (6) months after the Closing Date (or such other date as may be agreed between the Parties in writing) (the “Lock-Up Period”), each of the Major Shareholders undertakes vis-à-vis the Company that it shall...
	6.1.1. directly or indirectly Transfer Shares;
	6.1.2. grant any right or promise to, or enter into any agreement or undertaking with, a Third Party or any other shareholder of the Company, (i) to  Transfer the ownership of, or rights in, the Shares (including securities lending, hedging, equity sw...
	6.1.3. enter into any contract, option or any other agreement, commitment or other undertaking to do any of the actions described above (including selling any option or contract to purchase the Shares or purchasing any option or contract to sell the S...
	6.2 For the avoidance of doubt, the Lock-Up commitment set out in Clause 6.1 shall not prevent any Major Shareholders (or any of its Affiliates) from acquiring Shares.
	6.3 The provisions of Clause 6.1 shall not apply to:
	(i) Transfers by a Board Major Shareholder of such number of Shares to its Major Shareholder Nominee(s) appointed as Director(s), as required pursuant to the Articles of Association or the internal rules of the Board (subject to such Director agreeing...
	(ii) Transfers by a Major Shareholder of all or part of its Shares to any of its Affiliates (the “Permitted Transferee”) provided that:
	(a) the Permitted Transferee shall, prior to such Transfer, agree to comply in writing with all provisions of this Agreement to the same extent as if it were named herein instead of such Major Shareholder. Upon any such Transfer, any reference to such...
	(b) such Major Shareholder shall be jointly and severally liable with the Permitted Transferee in respect of each of the provisions of this Agreement;
	(c) such Major Shareholder shall procure that the Permitted Transferee transfer back to such Major Shareholder the transferred Shares should the Permitted Transferee cease to be an Affiliate of such Major Shareholder;

	(iii) any Transfer to a Third Party offeror of all or part of the Shares in connection to a tender offer (offre publique d’acquisition, offre publique d’échange, or any combination thereof) for all of the Shares of the Company, recommended by the Boar...
	(iv) any Transfer pursuant to a tender offer by the Company to purchase its own Shares which is made on identical terms and is open for acceptance by all holders of Shares and otherwise complies with Applicable Law; and
	(v) any pledge of Shares, provided that the beneficiary of such pledge agrees to be bound by the terms of the lock-up obligations hereunder for the residual period of the Lock-Up Period in the event of enforcement of such pledge; and
	(vi) Transfers by any Major Shareholder with the prior written consent of the CEO (directeur général) of the Company (the “CEO Consent”); it is specified that in such case the Company shall promptly inform in writing all the other Major Shareholders o...


	7 Orderly sale undertakings of the Major Shareholders
	7.1 Following the expiry of the Lock-Up Period, any Transfer of a number of Shares equal to or exceeding 2.5% of the Company's share capital (at that time) contemplated by a Major Shareholder (or any of its Affiliates) by way of an accelerated bookbui...
	(a) the contemplated range of number of Shares that the concerned Major Shareholder envisages Transferring;
	(b) the contemplated price range and, if applicable, the contemplated discount;
	(c) the contemplated settlement date of the relevant Shares (which shall not be later than 3 Business Days after the Transfer Notification Date).

	7.2 As from the Transfer Notification date, the Major Shareholder shall, to the extent legally and practically feasible, consult with the Company, with a view to not disrupting the trading of the Shares on the market, on the contemplated allocation of...
	7.3 Notwithstanding anything to the contrary, the concerned Major Shareholder shall have full discretion over the Transfer of its Shares (including the number of Shares to be transferred, the manner of Transfer, and price), subject to Clauses 7.4 below.
	7.4 The Company may also decide, at its discretion, that this Clause 7 will no longer apply for a given period of time by notification to the Parties.

	8 No Concert Action
	8.1 Each Major Shareholder hereby represents and warrants to the other Parties that as at the date hereof and at the Closing Date neither it nor its Affiliates act, nor intend to act, as concert parties vis-à-vis the Company within the meaning of arti...
	8.2 Subject to the provisions of Clause 5, nothing in this Agreement shall be construed as preventing any Major Shareholder or any Director from exercising its/his/her voting rights, at its/his/her full discretion, in its/his/her capacity of sharehold...

	9 Representations and Warranties
	9.1 Each Party (other than UK Government) warrants to the other Parties, as at the date hereof, the following:
	(i) Organization: The Party is an entity duly organized and validly existing under the laws of the jurisdiction of its organization.
	(ii) Authority: The Party has full power and authority to enter into, execute and deliver this Agreement. The execution and delivery of this Agreement and the performance of the rights and obligations hereunder have been duly and validly authorized by...
	(iii) No consents: The Party is not or will not be required to give any notice to, obtain any consent or waiver or make any filing with or obtain any permit, consent, waiver or other authorization from any governmental authority or any other person in...
	(iv) No breach or violation: the execution, delivery and performance of this Agreement by the Party will not (i) violate (x) the organizational/constitutional documents of such Party, or (y) any law, treaty, rule or regulation applicable to or binding...
	(v) Insolvency: The Party is not insolvent or unable to pay its debts as they fall due. There are no proceedings in relation to any compromise or arrangement with creditors or any winding up, bankruptcy or other insolvency proceedings concerning such ...

	9.2 The UK Government warrants to the other Parties as at the date hereof, the following:
	(i) Authority: It has full power and authority to enter into, execute and deliver this Agreement. As the case may be, the execution and delivery of this Agreement and the performance of the rights and obligations hereunder have been duly and validly a...
	(ii) No consents: It is not or will not be required to give any notice to, obtain any consent or waiver or make any filing with or obtain any permit, consent, waiver or other authorization from any governmental authority or any other person in connect...
	(iii) No breach or violation: the execution, delivery and performance of this Agreement by it will not (i) violate any law, treaty, rule or regulation applicable to or binding upon it or any of its properties or assets or (ii) result in a breach of an...


	10 Effective date, duration and termination
	10.1 This Agreement shall come into force on the Closing Date subject to Closing having occurred.
	10.2 The duration of this Agreement shall be twelve (12) years from the Closing Date, automatically renewed for successive 4-year terms unless terminated by any Party with at least a six (6) months’ prior written notice to the other Parties prior to t...
	10.3 The Agreement shall automatically terminate on the date on which any Person, acting alone or in concert holds (directly or indirectly) more than 50% of the share capital or voting rights of the Company.
	10.4 This Agreement shall terminate as regards:
	10.4.1 any Major Shareholder (other than (i) UK Government; and (ii) FSP and Hanwha until the fourth anniversary of the Closing Date; (iii) BPI), which owns (directly or indirectly through its Affiliates) less than 7.5% of the share capital of the Com...
	10.4.2 BPI:
	(a) in the event the voting undertaking entered into between BPI, UK Government, Bharti, SoftBank and Hanwha on July, 25 2022 (as amended) is terminated, in accordance with its terms;
	(b) upon the loss of all its rights under Clauses 2.2.1 and 2.5; or
	(c) in the event BPI ceases to hold any Shares;

	10.4.3 FSP if its Percentage does not meet or exceed 7.5% on the fourth anniversary of the Closing Date;
	10.4.4 Hanwha, if its Percentage does not meet or exceed 7.5% on the fourth anniversary of the Closing Date; and
	10.4.5 UK Government upon its loss of all its rights under Clauses 2.2.1 and 2.5;

	10.5 Termination of this Agreement in respect of a Party shall be without prejudice to any antecedent breach.
	10.6 The Surviving Provisions shall survive any termination of this Agreement.
	10.7 In the event this Agreement is terminated as regards any Party, the Agreement shall continue to have full effect in relation to the other Parties.
	10.8 Subject to Clause 2.4.2(i), in the event that this Agreement is terminated for any reason, as regards any Board Major Shareholder, such Board Major Shareholder shall cause the Major Shareholder Nominees appointed as Director upon its proposal to ...

	11 Other miscellaneous provisions
	11.1 Notices
	(i) in the case of notices served by hand delivery with acknowledgment of receipt, sent and received on the date of receipt;
	(ii) in the case of registered letters with acknowledgment of receipt, sent at the date of postmark stamped on the sending receipt and received on the day of first presentation (or the next Business Day if such day of first presentation is not a Busin...
	(iii) in the case of notices sent by international courier, sent at the date of collection shown by the monitoring document produced by the international courier service and received on the day of first presentation (or the next Business Day if such d...
	(iv) in the case of e-mails, sent the day of sending and received the day of sending (or the next Business Day if the day of sending is not a Business Day);
	(i) For Bharti:
	(ii) For UK Government:
	(iii) For SoftBank:
	(iv) For Hanwha:
	(v) For BPI:
	(vi) For FSP:
	(vii) For the Company:

	11.2 Invalidity – Entire Agreement
	11.2.1 If any provision of this Agreement is or becomes invalid, illegal, inapplicable or unenforceable, under any enactment or rule of law, the validity, legality, applicability and enforceability of this Agreement shall not be affected or impaired i...
	11.2.2 The provisions of the Agreement are independent from those of the other agreements entered into by the Parties and from those of the Articles of Association, and none of these may be interpreted as derogating from the provisions of the Agreement.
	11.2.3 This Agreement (including the Schedules hereto and the documents referred to herein) constitutes the entire agreement among the Parties and supersedes all prior understandings, agreements or representations by or among the Parties, written or o...

	11.3 Waivers
	11.3.1 No delay or omission by any Party to this Agreement in exercising any right, power or remedy provided by law or under this Agreement or any other documents referred to in it shall affect that right, power or remedy, or operate as a waiver thereof.
	11.3.2 The single or partial exercise of any right, power or remedy provided by law or under this Agreement shall not preclude any other or further exercise of it or the exercise of any other right, power or remedy.
	11.3.3 Except as otherwise expressly provided in this Agreement, the rights, powers and remedies provided in this Agreement are cumulative and not exclusive of any rights, powers and remedies provided by law.

	11.4 Amendments/Variation
	11.5 Independent advice
	11.6 Fight against money laundering and financing of terrorism
	(i) it acts for its own benefit;
	(ii) it has not facilitated by any means the false justification of the origin of goods or income of the perpetrator of a crime or an offence which has brought it a direct or indirect profit, or provided an assistance for any investment, concealment o...
	(i) to ensure that the origin of funds paid off to the Company for any acquisition or subscription of securities of the Company or any shareholder’s current account (avance en compte courant) shall be legal and shall not come from an activity contrary...
	(ii) to make available to other Parties, as the case may be, any information that would be legally required in the future in accordance with Fight Against Money Laundering and Financing of Terrorism Regulations.

	11.7 Fight against corruption
	11.8 Compliance with Sanctions Regulations
	(i) it complies with all Sanctions Regulations; and
	(ii) it is not nor, as the case may be, any of its Affiliates and, to its knowledge, any of its respective agents, representatives, officers and employees, (i) targeted by, or subject to, Sanctions Regulations, or (ii) involved in activities that woul...

	11.9 GDPR
	11.10 Confidentiality
	11.10.1 Subject to Clauses 11.10.2 and 11.10.3, each Party shall treat as strictly confidential and shall not disclose (by public announcement or otherwise) all or any information strictly relating to the entry into or performance of this Agreement (t...
	11.10.2 Clause 11.10.1 does not apply to a disclosure or use of Confidential Information in the following circumstances:
	(i) it is in or comes into the public domain (other than as a result of the breach by the disclosing Party of any confidentiality obligation);
	(ii) to the extent that it is required to be disclosed by the Applicable Law applicable to such Party, MAR, the Prospectus Rules, the UK Prospectus Rules, court order, governmental or regulatory authority or the rules of any stock exchange to which a ...
	(iii) the disclosure is made to a Party’s directors, officers, members of committees or employees, to a Party's Affiliate or its or their directors, officers, members of committees (including members of internal committees) or employees to the extent ...
	(iv) the disclosure or use is required for the purpose of legal proceedings arising out of the Transaction or the disclosure is required to be made to a tax authority in connection with the tax affairs of a member of the disclosing person's shareholde...
	(v) the disclosure is made to a professional adviser of the disclosing person (where reasonably necessary in connection with their engagement and subject to customary confidentiality obligations);
	or
	(vi) the disclosure is made to lending banks and financial institutions of, or actual or prospective providers of finance to, OneWeb, Eutelsat or any of their Affiliates only on a need-to-know basis,
	provided that in each case only that portion of the Confidential Information that is required to be disclosed shall be disclosed.

	11.10.3 The Parties acknowledge and agree that the main terms of this Agreement may be disclosed in one or several public documents prepared by the Company, including the universal registration document of the Company, provided, however, that the Majo...
	11.10.4 Notwithstanding any provision to the contrary in this Agreement:
	(i) UK Government may disclose (and any other Eutelsat Shareholder, if required or requested by UK Government, the Parliament of the United Kingdom, any parliamentary committee of the United Kingdom or the National Audit Office, may disclose) any Conf...
	(ii) if UK Government receives a request, and is required to or intends to disclose, under either the Freedom of Information Act 2000 (including under or in accordance with any subordinate legislation made under that Act or any guidance or codes of pr...
	(a) as soon as reasonably practicable inform the other parties of any such information request clearly identifying the Confidential Information in question;
	(b) to the extent reasonably practicable, allow the other parties reasonable opportunity and time to make representations to UK Government about whether any Confidential Information should be disclosed in response to a request for information, or shou...
	(c) each Party acknowledges that UK Government may, acting in accordance with the Ministry of Justice's Code of Practice on the Discharge of the Function of Public Authorities under Part 1 of the Freedom of Information Act 2000 (the “UK Code”), be obl...
	(i) in certain circumstances without consulting the other Parties; or
	(ii) following consultation with the other Parties and having taken their views into account;



	provided always that, where this Clause 11.10.4(ii) applies, UK Government shall, in accordance with any recommendations of the UK Code, take reasonable steps, where appropriate, to give each other Party advance notice or, failing that, to draw the di...
	11.10.5 In no circumstances shall any Party respond to a request for information under Clause 11.10.4(ii) unless expressly authorized to do so by UK Government.

	11.11 Cooperation
	11.12 Liability
	11.13 Assignment
	11.14 Costs
	11.15 No Third Party Right
	11.16 Governing law and jurisdiction
	11.16.1 This Agreement shall be governed and construed in accordance with the laws of France.
	11.16.2 Except in case of emergency, if a dispute arises between or among the Parties out of or in connection with this Agreement (a “Dispute”), the relevant Parties shall meet (through a face-to-face or virtual meeting) within ten (10) Business Days ...
	(i) attempt in good faith to resolve the Dispute; and
	(ii) if they are unable to resolve the Dispute, discuss and consult as to whether an arbitration under the Rules of Arbitration of the International Chamber of Commerce, by one or more arbitrators appointed in accordance with the said Rules of Arbitra...

	11.16.3 In case of emergency, or if, within the ten (10) Business Days period referred to in Clause 11.16.2, the relevant Parties are unable to resolve the Dispute or to agree to submit the Dispute to arbitration pursuant to Clause 11.16.2, the Disput...
	11.16.4 For the avoidance of doubt, any Dispute arising out of or in connection with Clause 11.16.2 shall be settled only in accordance with Clause 11.16.3.

	This Agreement has been executed by the Parties on the date shown above.
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	1 Definitions and Interpretation
	1.1 Definitions
	1.2 Rules of interpretation
	(a) References to this Agreement shall include any amendment and Schedule to it and references to Clauses, paragraphs and Schedules are to clauses, paragraphs and schedules to this Agreement.
	(b) The meanings of the defined terms are applicable to both the singular and the plural form thereof.
	(c) General words shall not be given a restrictive meaning by reason of the fact that they are followed by particular examples intended to be embraced by the general words and, whenever used, the words “include”, “includes” and “including” shall be de...
	(d) The headings used in this Agreement have been inserted for convenience only. They are not part of this Agreement and do not affect the meaning or interpretation thereof.
	(e) When calculating the period of time within which or following which any act is to be done, or any step is to be taken, the date which is the reference day in calculating such period shall be excluded and, if the last day of such period is not a Bu...
	(f) References to any French legal term for any action, remedy, method of judicial proceedings, legal document, legal status, court, official, or any legal concept or thing shall, in respect of any jurisdiction other than France, be deemed to include ...
	(g) French legal terms appearing in italics in this Agreement shall prevail, as to their meaning, over the English terms, and over any other possible French translation of those English terms, to which such French legal terms are referring.
	(h) Unless the context requires otherwise, any reference to a statutory provision shall include such provision as it may from time to time be modified or re-enacted or consolidated.
	(i) Each Party hereby expressly and irrevocably waives the provisions of articles 1186, 1187, 1190, 1195 and 1226 of the French Code civil.


	any Entity in which the control is held, directly or indirectly by BPI or the management company which manages, directly or by management delegation, or advises BPI. In addition to the above and solely with respect to Clauses 6.3(ii), Clauses 11.8 to 11.10 and Clause 11.14, “Affiliate” shall also include any Entity (i) which holds, directly or indirectly, the control of BPI or the management company which manages directly or by management delegation, or advises BPI; or (ii) in which the control is held, directly or indirectly, by the Entity which itself directly or indirectly controls BPI or the management company that directly or indirectly manages, or advises, BPI; or (iii) which is managed or advised by the same management company as BPI; or (iv) its unitholders / shareholders in the event of its winding-up; 
	2 Directors of the Company
	2.1 Board of the Company on the Closing Date
	2.1.1 On the Closing Date, following Closing, the board of directors of the Company (the “Board”) shall be comprised of fifteen (15) Directors, as follows:
	(i) two (2) Directors, appointed upon the proposal of Bharti, one of whom shall be the Vice-Chairman (Vice-Président) of the Board;
	(ii) one (1) Director, appointed upon the proposal of UK Government;
	(iii) one (1) Independent Director, appointed upon the proposal of Hanwha;
	(iv) three (3) Independent Directors, appointed upon the proposal of OneWeb;
	(v) one (1) Director (BPI, represented by Samuel Dalens), appointed upon the proposal of BPI;
	(vi) one (1) Independent Director (FSP, represented by Agnès Audier), appointed upon the proposal of FSP;
	(vii) four (4) Independent Directors, appointed upon the proposal of the Board (three of which shall be selected from the existing Independent members of the Board immediately prior to Closing);
	(viii) Dominique D'Hinnin, the current Chairman, who is an Independent Director; and
	(ix) Eva Berneke, the current CEO.

	2.1.2 The identity of the Directors to be proposed by Bharti, the UK Government and Hanwha, as well as all information relating to them as reasonably required by Company (including if so requested by the Company, having such person attend a meeting wi...
	2.1.3 The initial term of office as from the Closing Date of each of the Directors referred to in Clause 2.1.1 is set opposite to their designation in Schedule 2.1.3 to this Agreement. The Directors referred to in Clause 2.1.1, to be appointed upon th...
	2.1.4 If, prior to Closing:
	(i) any of the candidates to the position of Director referred to in Clauses 2.1.1 and 2.1.2, proposed by a Board Major Shareholder or the Company, (i) refuses to serve as a Director or (ii) may not serve as Director due to death, or incapacity (empêc...
	(ii) any of the candidates to the position of Director referred to in Clause 2.1.1, proposed by OneWeb, (i) refuses to serve as a Director or (ii) may not serve as Director due to death, or incapacity (empêchement), or pursuant to Applicable Law, or a...

	2.1.5 The Company and the Board Major Shareholders agree that the Chairman shall be selected by the Board amongst the Independent Directors, except in the context of a succession plan where it is contemplated that the CEO (directeur général) of the Co...
	2.1.6 The Company and the Board Major Shareholders agree that, on the Closing Date, following Closing, the Vice-Chairman (Vice-Président) of the Board shall be selected by Bharti amongst the Directors who have been appointed upon the proposal of Bhart...
	2.1.7 The Company and the Board Major Shareholders agree that Eva Berneke shall remain the CEO immediately after Closing.

	2.2 Appointment of the Major Shareholder Nominees following the Closing Date
	2.2.1 Subject to Clauses 2.2 to 2.4 and 2.6, the Parties agree that each Board Major Shareholder shall be entitled to propose to the Board the appointment of:
	(i) one (1) Director, for so long as such Board Major Shareholder’s Percentage is equal to or exceeds 7.5% (the “7.5% Threshold”); and
	(ii) one (1) further Director for so long as such Board Major Shareholder’s Percentage is equal to or exceeds 15% (the “15% Threshold”);

	(each person so proposed for appointment being a “Major Shareholder Nominee”, it being understood that a Board Major Shareholder may be a Major Shareholder Nominee), in each case taking into account the Director(s) already appointed upon the proposal ...
	2.2.2 The Board Major Shareholders and the Company agree that, after the first term of office of the Vice-Chairman as set out in Clause 2.1.6, as long as (i) Bharti’s Percentage is at least equal to 15% and (ii) Bharti and its Affiliates hold more Sha...
	2.2.3 After the initial term of office of the Directors appointed on their respective proposal (as indicated in Schedule 2.1.3):
	(i) each of Hanwha and FSP shall only be entitled to propose the appointment of Major Shareholder Nominee(s) if the conditions set out in Clause 2.2.1 are met as at the date of the Board convening the general meeting of the shareholders of the Company...
	(ii) Hanwha shall only propose the appointment of Independent Director(s) pursuant to Clause 2.2.1;
	(iii) in the event FSP is entitled, pursuant to Clause 2.2.1 and Clause 2.2.3(i), to propose the appointment of (i) one Major Shareholder Nominee only, such Major Shareholder Nominee shall be Independent and (ii) two Major Shareholder Nominees, at lea...

	2.2.4 For the avoidance of doubt:
	(i) any Major Shareholder Nominee that is a legal entity may change its permanent representative (représentant permanent) at any time at its discretion.
	(ii) the permanent representative (représentant permanent) of a Major Shareholder Nominee that is both a legal entity and an Independent Director shall be an individual qualifying as Independent.

	2.2.5 Subject to Clause 2.4.2(i), each of the Board Major Shareholders shall have the right to request the removal of any of their respective Major Shareholder Nominees from the Board at any time, with or without cause and in the sole discretion of th...

	2.3 Procedure for appointment of a Major Shareholder Nominee
	2.3.1 If, following the Closing Date, pursuant to Clause 2.2.1, a Board Major Shareholder is entitled to propose the appointment of one or more Major Shareholder Nominees (including in the case of a renewal or replacement of a Major Shareholder Nomine...
	(i) (x) at its next Board meeting, resolve on the appointment of such Major Shareholder Nominee(s) as Director(s) if the conditions for co-optation are met (it being understood that if a Major Shareholder Nominee in office resigns or passes away, the ...
	(ii) at the next annual general shareholders’ meeting of the Company, propose and recommend the appointment of the proposed Major Shareholder Nominee(s) as Director(s), to the extent the relevant Threshold(s) is/are still met or exceeded, for the term...

	2.3.2 Following Closing, the following conditions shall be satisfied at the time of the proposal of any Major Shareholder Nominee(s) as a Director and at the time of the appointment or renewal of any Major Shareholder Nominee as Director (without prej...
	(i) the Board Major Shareholder shall disclose to the Company the name and information relating to the proposed Major Shareholder Nominee(s) as reasonably required by the Company (including if so requested by the Company, having such Major Shareholder...
	(ii) the appointment of the proposed Major Shareholder Nominee and the Board composition following such appointment shall comply with any (i) Applicable Law applicable to the Company and its Directors (including provisions relating to gender represent...
	(iii) the relevant Threshold requirement referred to in Clause 2.2.1 shall still be met or exceeded at the time of (i) the notification to the Company of the proposed Major Shareholder Nominee(s), (ii) the relevant Board meeting (in case of cooptation...
	(iv) where pursuant to Clause 2.1 or 2.2, the relevant Major Shareholder Nominee must be Independent, the proposed Major Shareholder Nominee qualifies as such; and
	(v) the proposed Major Shareholder Nominee (and its permanent representative if such Director is a legal entity) is not (i) targeted by, or subject to Sanctions Regulations or (ii) involved in any activity that would be prohibited by Sanctions Regulat...

	it being understood, that the recommendation by the Board to vote in favor of the appointment of such Major Shareholder Nominee shall be made subject to the Director Conditions being met.
	2.3.3 Notwithstanding any provision to the contrary, the Parties agree that the rules relating to the limitation of the number of corporate positions in other listed companies contained in the Governance Code in force as of the date hereof shall not p...

	2.4 Resignation obligation
	2.4.1 Subject to Clauses 2.4.2 and 2.4.3, in the event that a Board Major Shareholder’s Percentage:
	2.4.2 The Board Major Shareholders and the Company expressly agree that:
	2.4.3 Notwithstanding the provisions of Clause 2.4.1, if the UK Government Percentage is less than 7.5% and as long as UK Government is the legal and beneficial owner of the B Ordinary Share in OneWeb, the Parties agree that:
	(i) if UK Government continues to be the legal and beneficial owner of a number of Shares at least equal to 7.5% of the total number of Shares in issue immediately following the Closing (rounded down to the nearest whole share), such percentage of Sha...
	(ii) if the UK Government Specific Threshold is no longer met, UK Government shall cause the Major Shareholder Nominee appointed upon its proposal to resign promptly from the Board.

	2.4.4 Any Board Major Shareholder falling below any of the Thresholds set forth in Clause 2.4.1 , and with respect to the UK Government only, the UK Government Specific Threshold, as the case may be, shall promptly so notify the Company and the other ...

	2.5 Observers
	2.5.1 The Parties agree that BPI and UK Government in their capacity of public or publicly held entities which are instrumental in the Transaction benefit from the right to appoint an Observer on the Board under the following terms and conditions.
	2.5.2 If, following the Closing Date, BPI’s Percentage decreases to less than 7.5%, BPI shall be entitled to appoint one Observer on the Board (the “BPI Observer”) for a period of three (3) years from the first date on which BPI’s Percentage decreases...
	2.5.3 If, following the Closing Date, the UK Government Specific Threshold is no longer met, UK Government shall be entitled to appoint one Observer on the Board (the “UK Government Observer”) for the period of three (3) years from the first date on w...
	2.5.4 An Observer may only be appointed as such if he/she/it meets the same criteria as those required from a Director under the internal rules of the Board. The terms and conditions governing the role and the rights of the UK Government Observer and ...
	2.5.5 In the event that (i) for a consecutive period of six (6) months (x) BPI’s Percentage decreases to less than 7.5% or (y) the UK Government Specific Threshold is not met, and (ii) the Percentage of either of BPI or the UK Government, subsequently...

	2.6 Governance Code and evolution
	The Board Major Shareholders and the Company agree that the composition of the Board and its functioning, as well as more generally the governance of the Company, shall comply with the Applicable Law applicable to the Company and the provisions of the...
	In case of inconsistency:
	(i) between the provisions of this Agreement and the Applicable Law applicable to the Company, the Applicable Law applicable to the Company shall prevail;
	(ii) between the provisions of this Agreement and the provisions of the Governance Code, the Governance Code shall prevail except following a change to such Governance Code resulting in:
	(a) one or more Board Major Shareholders being deprived of its right to propose a Major Shareholder Nominee under Clause 2.2 (whereas such Major Shareholder Nominee would otherwise comply with all of the provisions of Clause 2.3.2(ii), including the G...
	(b) Bharti being deprived of its right to have one of its Directors appointed as Vice-Chairman, under Clause 2.1.6 and 2.2.2,
	(c) BPI and the UK Government being deprived of their right to appoint an Observer under Clause 2.5, or
	(d) one or more Board Major Shareholders being deprived of its right to have its Major Shareholder Nominee (or one of their Major Shareholder Nominees) who has been appointed as Director, being a member of the strategy committee of the Board under Cla...

	in each case, as contemplated under this Agreement, the relevant provisions of this Agreement shall prevail and the Board Major Shareholders and the Company shall make all reasonable efforts to amend this Agreement in such a way that the Agreement as ...


	2.7 Company’s registered office
	The Board Major Shareholders acknowledge and agree that the Articles of Association shall provide that the Company’s registered office is and must remain in France.

	3 Censeur and Permanent Representee
	3.1 Pursuant to the Letter Agreement, the executive secretary (secrétaire exécutif) of EUTELSAT IGO shall be a censeur to the Board. The Major Shareholders shall not take any action (including any proposal to amend the Articles of Association or the i...
	3.2 For the purposes of the success of the integration of OneWeb and achievement of the associated synergies, and as long as OneWeb is a member of the Company’s Group, the Parties agree that the OneWeb CEO (the "Permanent Representee") shall be an inv...

	4 Composition of the strategy committee and the nomination and governance committee of the Board
	4.1 The Board Major Shareholders and the Company agree that on the Closing Date and after Closing the strategy committee of the Board (i) shall be chaired by an Independent Director (ii) comprise one Major Shareholder Nominee of each Board Major Share...
	4.2 The Board Major Shareholders and the Company agree that on the Closing Date and after Closing the nomination and governance committee of the Board shall (i) comprise one Major Shareholder Nominee of each Board Major Shareholder who has been appoin...

	5 Voting powers
	Each of the Board Major Shareholders shall (within the limits of their powers), and shall procure that their Major Shareholder Nominees appointed as Directors (other than Independent Directors) and their Affiliates (to the extent they hold Shares) sha...

	6 Lock-up Obligations
	6.1 Subject to Clause 6.3, for a period of six (6) months after the Closing Date (or such other date as may be agreed between the Parties in writing) (the “Lock-Up Period”), each of the Major Shareholders undertakes vis-à-vis the Company that it shall...
	6.1.1. directly or indirectly Transfer Shares;
	6.1.2. grant any right or promise to, or enter into any agreement or undertaking with, a Third Party or any other shareholder of the Company, (i) to  Transfer the ownership of, or rights in, the Shares (including securities lending, hedging, equity sw...
	6.1.3. enter into any contract, option or any other agreement, commitment or other undertaking to do any of the actions described above (including selling any option or contract to purchase the Shares or purchasing any option or contract to sell the S...
	6.2 For the avoidance of doubt, the Lock-Up commitment set out in Clause 6.1 shall not prevent any Major Shareholders (or any of its Affiliates) from acquiring Shares.
	6.3 The provisions of Clause 6.1 shall not apply to:
	(i) Transfers by a Board Major Shareholder of such number of Shares to its Major Shareholder Nominee(s) appointed as Director(s), as required pursuant to the Articles of Association or the internal rules of the Board (subject to such Director agreeing...
	(ii) Transfers by a Major Shareholder of all or part of its Shares to any of its Affiliates (the “Permitted Transferee”) provided that:
	(a) the Permitted Transferee shall, prior to such Transfer, agree to comply in writing with all provisions of this Agreement to the same extent as if it were named herein instead of such Major Shareholder. Upon any such Transfer, any reference to such...
	(b) such Major Shareholder shall be jointly and severally liable with the Permitted Transferee in respect of each of the provisions of this Agreement;
	(c) such Major Shareholder shall procure that the Permitted Transferee transfer back to such Major Shareholder the transferred Shares should the Permitted Transferee cease to be an Affiliate of such Major Shareholder;

	(iii) any Transfer to a Third Party offeror of all or part of the Shares in connection to a tender offer (offre publique d’acquisition, offre publique d’échange, or any combination thereof) for all of the Shares of the Company, recommended by the Boar...
	(iv) any Transfer pursuant to a tender offer by the Company to purchase its own Shares which is made on identical terms and is open for acceptance by all holders of Shares and otherwise complies with Applicable Law; and
	(v) any pledge of Shares, provided that the beneficiary of such pledge agrees to be bound by the terms of the lock-up obligations hereunder for the residual period of the Lock-Up Period in the event of enforcement of such pledge; and
	(vi) Transfers by any Major Shareholder with the prior written consent of the CEO (directeur général) of the Company (the “CEO Consent”); it is specified that in such case the Company shall promptly inform in writing all the other Major Shareholders o...


	7 Orderly sale undertakings of the Major Shareholders
	7.1 Following the expiry of the Lock-Up Period, any Transfer of a number of Shares equal to or exceeding 2.5% of the Company's share capital (at that time) contemplated by a Major Shareholder (or any of its Affiliates) by way of an accelerated bookbui...
	(a) the contemplated range of number of Shares that the concerned Major Shareholder envisages Transferring;
	(b) the contemplated price range and, if applicable, the contemplated discount;
	(c) the contemplated settlement date of the relevant Shares (which shall not be later than 3 Business Days after the Transfer Notification Date).

	7.2 As from the Transfer Notification date, the Major Shareholder shall, to the extent legally and practically feasible, consult with the Company, with a view to not disrupting the trading of the Shares on the market, on the contemplated allocation of...
	7.3 Notwithstanding anything to the contrary, the concerned Major Shareholder shall have full discretion over the Transfer of its Shares (including the number of Shares to be transferred, the manner of Transfer, and price), subject to Clauses 7.4 below.
	7.4 The Company may also decide, at its discretion, that this Clause 7 will no longer apply for a given period of time by notification to the Parties.

	8 No Concert Action
	8.1 Each Major Shareholder hereby represents and warrants to the other Parties that as at the date hereof and at the Closing Date neither it nor its Affiliates act, nor intend to act, as concert parties vis-à-vis the Company within the meaning of arti...
	8.2 Subject to the provisions of Clause 5, nothing in this Agreement shall be construed as preventing any Major Shareholder or any Director from exercising its/his/her voting rights, at its/his/her full discretion, in its/his/her capacity of sharehold...

	9 Representations and Warranties
	9.1 Each Party (other than UK Government) warrants to the other Parties, as at the date hereof, the following:
	(i) Organization: The Party is an entity duly organized and validly existing under the laws of the jurisdiction of its organization.
	(ii) Authority: The Party has full power and authority to enter into, execute and deliver this Agreement. The execution and delivery of this Agreement and the performance of the rights and obligations hereunder have been duly and validly authorized by...
	(iii) No consents: The Party is not or will not be required to give any notice to, obtain any consent or waiver or make any filing with or obtain any permit, consent, waiver or other authorization from any governmental authority or any other person in...
	(iv) No breach or violation: the execution, delivery and performance of this Agreement by the Party will not (i) violate (x) the organizational/constitutional documents of such Party, or (y) any law, treaty, rule or regulation applicable to or binding...
	(v) Insolvency: The Party is not insolvent or unable to pay its debts as they fall due. There are no proceedings in relation to any compromise or arrangement with creditors or any winding up, bankruptcy or other insolvency proceedings concerning such ...

	9.2 The UK Government warrants to the other Parties as at the date hereof, the following:
	(i) Authority: It has full power and authority to enter into, execute and deliver this Agreement. As the case may be, the execution and delivery of this Agreement and the performance of the rights and obligations hereunder have been duly and validly a...
	(ii) No consents: It is not or will not be required to give any notice to, obtain any consent or waiver or make any filing with or obtain any permit, consent, waiver or other authorization from any governmental authority or any other person in connect...
	(iii) No breach or violation: the execution, delivery and performance of this Agreement by it will not (i) violate any law, treaty, rule or regulation applicable to or binding upon it or any of its properties or assets or (ii) result in a breach of an...


	10 Effective date, duration and termination
	10.1 This Agreement shall come into force on the Closing Date subject to Closing having occurred.
	10.2 The duration of this Agreement shall be twelve (12) years from the Closing Date, automatically renewed for successive 4-year terms unless terminated by any Party with at least a six (6) months’ prior written notice to the other Parties prior to t...
	10.3 The Agreement shall automatically terminate on the date on which any Person, acting alone or in concert holds (directly or indirectly) more than 50% of the share capital or voting rights of the Company.
	10.4 This Agreement shall terminate as regards:
	10.4.1 any Major Shareholder (other than (i) UK Government; and (ii) FSP and Hanwha until the fourth anniversary of the Closing Date; (iii) BPI), which owns (directly or indirectly through its Affiliates) less than 7.5% of the share capital of the Com...
	10.4.2 BPI:
	(a) in the event the voting undertaking entered into between BPI, UK Government, Bharti, SoftBank and Hanwha on July, 25 2022 (as amended) is terminated, in accordance with its terms;
	(b) upon the loss of all its rights under Clauses 2.2.1 and 2.5; or
	(c) in the event BPI ceases to hold any Shares;

	10.4.3 FSP if its Percentage does not meet or exceed 7.5% on the fourth anniversary of the Closing Date;
	10.4.4 Hanwha, if its Percentage does not meet or exceed 7.5% on the fourth anniversary of the Closing Date; and
	10.4.5 UK Government upon its loss of all its rights under Clauses 2.2.1 and 2.5;

	10.5 Termination of this Agreement in respect of a Party shall be without prejudice to any antecedent breach.
	10.6 The Surviving Provisions shall survive any termination of this Agreement.
	10.7 In the event this Agreement is terminated as regards any Party, the Agreement shall continue to have full effect in relation to the other Parties.
	10.8 Subject to Clause 2.4.2(i), in the event that this Agreement is terminated for any reason, as regards any Board Major Shareholder, such Board Major Shareholder shall cause the Major Shareholder Nominees appointed as Director upon its proposal to ...

	11 Other miscellaneous provisions
	11.1 Notices
	(i) in the case of notices served by hand delivery with acknowledgment of receipt, sent and received on the date of receipt;
	(ii) in the case of registered letters with acknowledgment of receipt, sent at the date of postmark stamped on the sending receipt and received on the day of first presentation (or the next Business Day if such day of first presentation is not a Busin...
	(iii) in the case of notices sent by international courier, sent at the date of collection shown by the monitoring document produced by the international courier service and received on the day of first presentation (or the next Business Day if such d...
	(iv) in the case of e-mails, sent the day of sending and received the day of sending (or the next Business Day if the day of sending is not a Business Day);
	(i) For Bharti:
	(ii) For UK Government:
	(iii) For SoftBank:
	(iv) For Hanwha:
	(v) For BPI:
	(vi) For FSP:
	(vii) For the Company:

	11.2 Invalidity – Entire Agreement
	11.2.1 If any provision of this Agreement is or becomes invalid, illegal, inapplicable or unenforceable, under any enactment or rule of law, the validity, legality, applicability and enforceability of this Agreement shall not be affected or impaired i...
	11.2.2 The provisions of the Agreement are independent from those of the other agreements entered into by the Parties and from those of the Articles of Association, and none of these may be interpreted as derogating from the provisions of the Agreement.
	11.2.3 This Agreement (including the Schedules hereto and the documents referred to herein) constitutes the entire agreement among the Parties and supersedes all prior understandings, agreements or representations by or among the Parties, written or o...

	11.3 Waivers
	11.3.1 No delay or omission by any Party to this Agreement in exercising any right, power or remedy provided by law or under this Agreement or any other documents referred to in it shall affect that right, power or remedy, or operate as a waiver thereof.
	11.3.2 The single or partial exercise of any right, power or remedy provided by law or under this Agreement shall not preclude any other or further exercise of it or the exercise of any other right, power or remedy.
	11.3.3 Except as otherwise expressly provided in this Agreement, the rights, powers and remedies provided in this Agreement are cumulative and not exclusive of any rights, powers and remedies provided by law.

	11.4 Amendments/Variation
	11.5 Independent advice
	11.6 Fight against money laundering and financing of terrorism
	(i) it acts for its own benefit;
	(ii) it has not facilitated by any means the false justification of the origin of goods or income of the perpetrator of a crime or an offence which has brought it a direct or indirect profit, or provided an assistance for any investment, concealment o...
	(i) to ensure that the origin of funds paid off to the Company for any acquisition or subscription of securities of the Company or any shareholder’s current account (avance en compte courant) shall be legal and shall not come from an activity contrary...
	(ii) to make available to other Parties, as the case may be, any information that would be legally required in the future in accordance with Fight Against Money Laundering and Financing of Terrorism Regulations.

	11.7 Fight against corruption
	11.8 Compliance with Sanctions Regulations
	(i) it complies with all Sanctions Regulations; and
	(ii) it is not nor, as the case may be, any of its Affiliates and, to its knowledge, any of its respective agents, representatives, officers and employees, (i) targeted by, or subject to, Sanctions Regulations, or (ii) involved in activities that woul...

	11.9 GDPR
	11.10 Confidentiality
	11.10.1 Subject to Clauses 11.10.2 and 11.10.3, each Party shall treat as strictly confidential and shall not disclose (by public announcement or otherwise) all or any information strictly relating to the entry into or performance of this Agreement (t...
	11.10.2 Clause 11.10.1 does not apply to a disclosure or use of Confidential Information in the following circumstances:
	(i) it is in or comes into the public domain (other than as a result of the breach by the disclosing Party of any confidentiality obligation);
	(ii) to the extent that it is required to be disclosed by the Applicable Law applicable to such Party, MAR, the Prospectus Rules, the UK Prospectus Rules, court order, governmental or regulatory authority or the rules of any stock exchange to which a ...
	(iii) the disclosure is made to a Party’s directors, officers, members of committees or employees, to a Party's Affiliate or its or their directors, officers, members of committees (including members of internal committees) or employees to the extent ...
	(iv) the disclosure or use is required for the purpose of legal proceedings arising out of the Transaction or the disclosure is required to be made to a tax authority in connection with the tax affairs of a member of the disclosing person's shareholde...
	(v) the disclosure is made to a professional adviser of the disclosing person (where reasonably necessary in connection with their engagement and subject to customary confidentiality obligations);
	or
	(vi) the disclosure is made to lending banks and financial institutions of, or actual or prospective providers of finance to, OneWeb, Eutelsat or any of their Affiliates only on a need-to-know basis,
	provided that in each case only that portion of the Confidential Information that is required to be disclosed shall be disclosed.

	11.10.3 The Parties acknowledge and agree that the main terms of this Agreement may be disclosed in one or several public documents prepared by the Company, including the universal registration document of the Company, provided, however, that the Majo...
	11.10.4 Notwithstanding any provision to the contrary in this Agreement:
	(i) UK Government may disclose (and any other Eutelsat Shareholder, if required or requested by UK Government, the Parliament of the United Kingdom, any parliamentary committee of the United Kingdom or the National Audit Office, may disclose) any Conf...
	(ii) if UK Government receives a request, and is required to or intends to disclose, under either the Freedom of Information Act 2000 (including under or in accordance with any subordinate legislation made under that Act or any guidance or codes of pr...
	(a) as soon as reasonably practicable inform the other parties of any such information request clearly identifying the Confidential Information in question;
	(b) to the extent reasonably practicable, allow the other parties reasonable opportunity and time to make representations to UK Government about whether any Confidential Information should be disclosed in response to a request for information, or shou...
	(c) each Party acknowledges that UK Government may, acting in accordance with the Ministry of Justice's Code of Practice on the Discharge of the Function of Public Authorities under Part 1 of the Freedom of Information Act 2000 (the “UK Code”), be obl...
	(i) in certain circumstances without consulting the other Parties; or
	(ii) following consultation with the other Parties and having taken their views into account;



	provided always that, where this Clause 11.10.4(ii) applies, UK Government shall, in accordance with any recommendations of the UK Code, take reasonable steps, where appropriate, to give each other Party advance notice or, failing that, to draw the di...
	11.10.5 In no circumstances shall any Party respond to a request for information under Clause 11.10.4(ii) unless expressly authorized to do so by UK Government.

	11.11 Cooperation
	11.12 Liability
	11.13 Assignment
	11.14 Costs
	11.15 No Third Party Right
	11.16 Governing law and jurisdiction
	11.16.1 This Agreement shall be governed and construed in accordance with the laws of France.
	11.16.2 Except in case of emergency, if a dispute arises between or among the Parties out of or in connection with this Agreement (a “Dispute”), the relevant Parties shall meet (through a face-to-face or virtual meeting) within ten (10) Business Days ...
	(i) attempt in good faith to resolve the Dispute; and
	(ii) if they are unable to resolve the Dispute, discuss and consult as to whether an arbitration under the Rules of Arbitration of the International Chamber of Commerce, by one or more arbitrators appointed in accordance with the said Rules of Arbitra...

	11.16.3 In case of emergency, or if, within the ten (10) Business Days period referred to in Clause 11.16.2, the relevant Parties are unable to resolve the Dispute or to agree to submit the Dispute to arbitration pursuant to Clause 11.16.2, the Disput...
	11.16.4 For the avoidance of doubt, any Dispute arising out of or in connection with Clause 11.16.2 shall be settled only in accordance with Clause 11.16.3.

	This Agreement has been executed by the Parties on the date shown above.
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	1 Definitions and Interpretation
	1.1 Definitions
	1.2 Rules of interpretation
	(a) References to this Agreement shall include any amendment and Schedule to it and references to Clauses, paragraphs and Schedules are to clauses, paragraphs and schedules to this Agreement.
	(b) The meanings of the defined terms are applicable to both the singular and the plural form thereof.
	(c) General words shall not be given a restrictive meaning by reason of the fact that they are followed by particular examples intended to be embraced by the general words and, whenever used, the words “include”, “includes” and “including” shall be de...
	(d) The headings used in this Agreement have been inserted for convenience only. They are not part of this Agreement and do not affect the meaning or interpretation thereof.
	(e) When calculating the period of time within which or following which any act is to be done, or any step is to be taken, the date which is the reference day in calculating such period shall be excluded and, if the last day of such period is not a Bu...
	(f) References to any French legal term for any action, remedy, method of judicial proceedings, legal document, legal status, court, official, or any legal concept or thing shall, in respect of any jurisdiction other than France, be deemed to include ...
	(g) French legal terms appearing in italics in this Agreement shall prevail, as to their meaning, over the English terms, and over any other possible French translation of those English terms, to which such French legal terms are referring.
	(h) Unless the context requires otherwise, any reference to a statutory provision shall include such provision as it may from time to time be modified or re-enacted or consolidated.
	(i) Each Party hereby expressly and irrevocably waives the provisions of articles 1186, 1187, 1190, 1195 and 1226 of the French Code civil.


	any Entity in which the control is held, directly or indirectly by BPI or the management company which manages, directly or by management delegation, or advises BPI. In addition to the above and solely with respect to Clauses 6.3(ii), Clauses 11.8 to 11.10 and Clause 11.14, “Affiliate” shall also include any Entity (i) which holds, directly or indirectly, the control of BPI or the management company which manages directly or by management delegation, or advises BPI; or (ii) in which the control is held, directly or indirectly, by the Entity which itself directly or indirectly controls BPI or the management company that directly or indirectly manages, or advises, BPI; or (iii) which is managed or advised by the same management company as BPI; or (iv) its unitholders / shareholders in the event of its winding-up; 
	2 Directors of the Company
	2.1 Board of the Company on the Closing Date
	2.1.1 On the Closing Date, following Closing, the board of directors of the Company (the “Board”) shall be comprised of fifteen (15) Directors, as follows:
	(i) two (2) Directors, appointed upon the proposal of Bharti, one of whom shall be the Vice-Chairman (Vice-Président) of the Board;
	(ii) one (1) Director, appointed upon the proposal of UK Government;
	(iii) one (1) Independent Director, appointed upon the proposal of Hanwha;
	(iv) three (3) Independent Directors, appointed upon the proposal of OneWeb;
	(v) one (1) Director (BPI, represented by Samuel Dalens), appointed upon the proposal of BPI;
	(vi) one (1) Independent Director (FSP, represented by Agnès Audier), appointed upon the proposal of FSP;
	(vii) four (4) Independent Directors, appointed upon the proposal of the Board (three of which shall be selected from the existing Independent members of the Board immediately prior to Closing);
	(viii) Dominique D'Hinnin, the current Chairman, who is an Independent Director; and
	(ix) Eva Berneke, the current CEO.

	2.1.2 The identity of the Directors to be proposed by Bharti, the UK Government and Hanwha, as well as all information relating to them as reasonably required by Company (including if so requested by the Company, having such person attend a meeting wi...
	2.1.3 The initial term of office as from the Closing Date of each of the Directors referred to in Clause 2.1.1 is set opposite to their designation in Schedule 2.1.3 to this Agreement. The Directors referred to in Clause 2.1.1, to be appointed upon th...
	2.1.4 If, prior to Closing:
	(i) any of the candidates to the position of Director referred to in Clauses 2.1.1 and 2.1.2, proposed by a Board Major Shareholder or the Company, (i) refuses to serve as a Director or (ii) may not serve as Director due to death, or incapacity (empêc...
	(ii) any of the candidates to the position of Director referred to in Clause 2.1.1, proposed by OneWeb, (i) refuses to serve as a Director or (ii) may not serve as Director due to death, or incapacity (empêchement), or pursuant to Applicable Law, or a...

	2.1.5 The Company and the Board Major Shareholders agree that the Chairman shall be selected by the Board amongst the Independent Directors, except in the context of a succession plan where it is contemplated that the CEO (directeur général) of the Co...
	2.1.6 The Company and the Board Major Shareholders agree that, on the Closing Date, following Closing, the Vice-Chairman (Vice-Président) of the Board shall be selected by Bharti amongst the Directors who have been appointed upon the proposal of Bhart...
	2.1.7 The Company and the Board Major Shareholders agree that Eva Berneke shall remain the CEO immediately after Closing.

	2.2 Appointment of the Major Shareholder Nominees following the Closing Date
	2.2.1 Subject to Clauses 2.2 to 2.4 and 2.6, the Parties agree that each Board Major Shareholder shall be entitled to propose to the Board the appointment of:
	(i) one (1) Director, for so long as such Board Major Shareholder’s Percentage is equal to or exceeds 7.5% (the “7.5% Threshold”); and
	(ii) one (1) further Director for so long as such Board Major Shareholder’s Percentage is equal to or exceeds 15% (the “15% Threshold”);

	(each person so proposed for appointment being a “Major Shareholder Nominee”, it being understood that a Board Major Shareholder may be a Major Shareholder Nominee), in each case taking into account the Director(s) already appointed upon the proposal ...
	2.2.2 The Board Major Shareholders and the Company agree that, after the first term of office of the Vice-Chairman as set out in Clause 2.1.6, as long as (i) Bharti’s Percentage is at least equal to 15% and (ii) Bharti and its Affiliates hold more Sha...
	2.2.3 After the initial term of office of the Directors appointed on their respective proposal (as indicated in Schedule 2.1.3):
	(i) each of Hanwha and FSP shall only be entitled to propose the appointment of Major Shareholder Nominee(s) if the conditions set out in Clause 2.2.1 are met as at the date of the Board convening the general meeting of the shareholders of the Company...
	(ii) Hanwha shall only propose the appointment of Independent Director(s) pursuant to Clause 2.2.1;
	(iii) in the event FSP is entitled, pursuant to Clause 2.2.1 and Clause 2.2.3(i), to propose the appointment of (i) one Major Shareholder Nominee only, such Major Shareholder Nominee shall be Independent and (ii) two Major Shareholder Nominees, at lea...

	2.2.4 For the avoidance of doubt:
	(i) any Major Shareholder Nominee that is a legal entity may change its permanent representative (représentant permanent) at any time at its discretion.
	(ii) the permanent representative (représentant permanent) of a Major Shareholder Nominee that is both a legal entity and an Independent Director shall be an individual qualifying as Independent.

	2.2.5 Subject to Clause 2.4.2(i), each of the Board Major Shareholders shall have the right to request the removal of any of their respective Major Shareholder Nominees from the Board at any time, with or without cause and in the sole discretion of th...

	2.3 Procedure for appointment of a Major Shareholder Nominee
	2.3.1 If, following the Closing Date, pursuant to Clause 2.2.1, a Board Major Shareholder is entitled to propose the appointment of one or more Major Shareholder Nominees (including in the case of a renewal or replacement of a Major Shareholder Nomine...
	(i) (x) at its next Board meeting, resolve on the appointment of such Major Shareholder Nominee(s) as Director(s) if the conditions for co-optation are met (it being understood that if a Major Shareholder Nominee in office resigns or passes away, the ...
	(ii) at the next annual general shareholders’ meeting of the Company, propose and recommend the appointment of the proposed Major Shareholder Nominee(s) as Director(s), to the extent the relevant Threshold(s) is/are still met or exceeded, for the term...

	2.3.2 Following Closing, the following conditions shall be satisfied at the time of the proposal of any Major Shareholder Nominee(s) as a Director and at the time of the appointment or renewal of any Major Shareholder Nominee as Director (without prej...
	(i) the Board Major Shareholder shall disclose to the Company the name and information relating to the proposed Major Shareholder Nominee(s) as reasonably required by the Company (including if so requested by the Company, having such Major Shareholder...
	(ii) the appointment of the proposed Major Shareholder Nominee and the Board composition following such appointment shall comply with any (i) Applicable Law applicable to the Company and its Directors (including provisions relating to gender represent...
	(iii) the relevant Threshold requirement referred to in Clause 2.2.1 shall still be met or exceeded at the time of (i) the notification to the Company of the proposed Major Shareholder Nominee(s), (ii) the relevant Board meeting (in case of cooptation...
	(iv) where pursuant to Clause 2.1 or 2.2, the relevant Major Shareholder Nominee must be Independent, the proposed Major Shareholder Nominee qualifies as such; and
	(v) the proposed Major Shareholder Nominee (and its permanent representative if such Director is a legal entity) is not (i) targeted by, or subject to Sanctions Regulations or (ii) involved in any activity that would be prohibited by Sanctions Regulat...

	it being understood, that the recommendation by the Board to vote in favor of the appointment of such Major Shareholder Nominee shall be made subject to the Director Conditions being met.
	2.3.3 Notwithstanding any provision to the contrary, the Parties agree that the rules relating to the limitation of the number of corporate positions in other listed companies contained in the Governance Code in force as of the date hereof shall not p...

	2.4 Resignation obligation
	2.4.1 Subject to Clauses 2.4.2 and 2.4.3, in the event that a Board Major Shareholder’s Percentage:
	2.4.2 The Board Major Shareholders and the Company expressly agree that:
	2.4.3 Notwithstanding the provisions of Clause 2.4.1, if the UK Government Percentage is less than 7.5% and as long as UK Government is the legal and beneficial owner of the B Ordinary Share in OneWeb, the Parties agree that:
	(i) if UK Government continues to be the legal and beneficial owner of a number of Shares at least equal to 7.5% of the total number of Shares in issue immediately following the Closing (rounded down to the nearest whole share), such percentage of Sha...
	(ii) if the UK Government Specific Threshold is no longer met, UK Government shall cause the Major Shareholder Nominee appointed upon its proposal to resign promptly from the Board.

	2.4.4 Any Board Major Shareholder falling below any of the Thresholds set forth in Clause 2.4.1 , and with respect to the UK Government only, the UK Government Specific Threshold, as the case may be, shall promptly so notify the Company and the other ...

	2.5 Observers
	2.5.1 The Parties agree that BPI and UK Government in their capacity of public or publicly held entities which are instrumental in the Transaction benefit from the right to appoint an Observer on the Board under the following terms and conditions.
	2.5.2 If, following the Closing Date, BPI’s Percentage decreases to less than 7.5%, BPI shall be entitled to appoint one Observer on the Board (the “BPI Observer”) for a period of three (3) years from the first date on which BPI’s Percentage decreases...
	2.5.3 If, following the Closing Date, the UK Government Specific Threshold is no longer met, UK Government shall be entitled to appoint one Observer on the Board (the “UK Government Observer”) for the period of three (3) years from the first date on w...
	2.5.4 An Observer may only be appointed as such if he/she/it meets the same criteria as those required from a Director under the internal rules of the Board. The terms and conditions governing the role and the rights of the UK Government Observer and ...
	2.5.5 In the event that (i) for a consecutive period of six (6) months (x) BPI’s Percentage decreases to less than 7.5% or (y) the UK Government Specific Threshold is not met, and (ii) the Percentage of either of BPI or the UK Government, subsequently...

	2.6 Governance Code and evolution
	The Board Major Shareholders and the Company agree that the composition of the Board and its functioning, as well as more generally the governance of the Company, shall comply with the Applicable Law applicable to the Company and the provisions of the...
	In case of inconsistency:
	(i) between the provisions of this Agreement and the Applicable Law applicable to the Company, the Applicable Law applicable to the Company shall prevail;
	(ii) between the provisions of this Agreement and the provisions of the Governance Code, the Governance Code shall prevail except following a change to such Governance Code resulting in:
	(a) one or more Board Major Shareholders being deprived of its right to propose a Major Shareholder Nominee under Clause 2.2 (whereas such Major Shareholder Nominee would otherwise comply with all of the provisions of Clause 2.3.2(ii), including the G...
	(b) Bharti being deprived of its right to have one of its Directors appointed as Vice-Chairman, under Clause 2.1.6 and 2.2.2,
	(c) BPI and the UK Government being deprived of their right to appoint an Observer under Clause 2.5, or
	(d) one or more Board Major Shareholders being deprived of its right to have its Major Shareholder Nominee (or one of their Major Shareholder Nominees) who has been appointed as Director, being a member of the strategy committee of the Board under Cla...

	in each case, as contemplated under this Agreement, the relevant provisions of this Agreement shall prevail and the Board Major Shareholders and the Company shall make all reasonable efforts to amend this Agreement in such a way that the Agreement as ...


	2.7 Company’s registered office
	The Board Major Shareholders acknowledge and agree that the Articles of Association shall provide that the Company’s registered office is and must remain in France.

	3 Censeur and Permanent Representee
	3.1 Pursuant to the Letter Agreement, the executive secretary (secrétaire exécutif) of EUTELSAT IGO shall be a censeur to the Board. The Major Shareholders shall not take any action (including any proposal to amend the Articles of Association or the i...
	3.2 For the purposes of the success of the integration of OneWeb and achievement of the associated synergies, and as long as OneWeb is a member of the Company’s Group, the Parties agree that the OneWeb CEO (the "Permanent Representee") shall be an inv...

	4 Composition of the strategy committee and the nomination and governance committee of the Board
	4.1 The Board Major Shareholders and the Company agree that on the Closing Date and after Closing the strategy committee of the Board (i) shall be chaired by an Independent Director (ii) comprise one Major Shareholder Nominee of each Board Major Share...
	4.2 The Board Major Shareholders and the Company agree that on the Closing Date and after Closing the nomination and governance committee of the Board shall (i) comprise one Major Shareholder Nominee of each Board Major Shareholder who has been appoin...

	5 Voting powers
	Each of the Board Major Shareholders shall (within the limits of their powers), and shall procure that their Major Shareholder Nominees appointed as Directors (other than Independent Directors) and their Affiliates (to the extent they hold Shares) sha...

	6 Lock-up Obligations
	6.1 Subject to Clause 6.3, for a period of six (6) months after the Closing Date (or such other date as may be agreed between the Parties in writing) (the “Lock-Up Period”), each of the Major Shareholders undertakes vis-à-vis the Company that it shall...
	6.1.1. directly or indirectly Transfer Shares;
	6.1.2. grant any right or promise to, or enter into any agreement or undertaking with, a Third Party or any other shareholder of the Company, (i) to  Transfer the ownership of, or rights in, the Shares (including securities lending, hedging, equity sw...
	6.1.3. enter into any contract, option or any other agreement, commitment or other undertaking to do any of the actions described above (including selling any option or contract to purchase the Shares or purchasing any option or contract to sell the S...
	6.2 For the avoidance of doubt, the Lock-Up commitment set out in Clause 6.1 shall not prevent any Major Shareholders (or any of its Affiliates) from acquiring Shares.
	6.3 The provisions of Clause 6.1 shall not apply to:
	(i) Transfers by a Board Major Shareholder of such number of Shares to its Major Shareholder Nominee(s) appointed as Director(s), as required pursuant to the Articles of Association or the internal rules of the Board (subject to such Director agreeing...
	(ii) Transfers by a Major Shareholder of all or part of its Shares to any of its Affiliates (the “Permitted Transferee”) provided that:
	(a) the Permitted Transferee shall, prior to such Transfer, agree to comply in writing with all provisions of this Agreement to the same extent as if it were named herein instead of such Major Shareholder. Upon any such Transfer, any reference to such...
	(b) such Major Shareholder shall be jointly and severally liable with the Permitted Transferee in respect of each of the provisions of this Agreement;
	(c) such Major Shareholder shall procure that the Permitted Transferee transfer back to such Major Shareholder the transferred Shares should the Permitted Transferee cease to be an Affiliate of such Major Shareholder;

	(iii) any Transfer to a Third Party offeror of all or part of the Shares in connection to a tender offer (offre publique d’acquisition, offre publique d’échange, or any combination thereof) for all of the Shares of the Company, recommended by the Boar...
	(iv) any Transfer pursuant to a tender offer by the Company to purchase its own Shares which is made on identical terms and is open for acceptance by all holders of Shares and otherwise complies with Applicable Law; and
	(v) any pledge of Shares, provided that the beneficiary of such pledge agrees to be bound by the terms of the lock-up obligations hereunder for the residual period of the Lock-Up Period in the event of enforcement of such pledge; and
	(vi) Transfers by any Major Shareholder with the prior written consent of the CEO (directeur général) of the Company (the “CEO Consent”); it is specified that in such case the Company shall promptly inform in writing all the other Major Shareholders o...


	7 Orderly sale undertakings of the Major Shareholders
	7.1 Following the expiry of the Lock-Up Period, any Transfer of a number of Shares equal to or exceeding 2.5% of the Company's share capital (at that time) contemplated by a Major Shareholder (or any of its Affiliates) by way of an accelerated bookbui...
	(a) the contemplated range of number of Shares that the concerned Major Shareholder envisages Transferring;
	(b) the contemplated price range and, if applicable, the contemplated discount;
	(c) the contemplated settlement date of the relevant Shares (which shall not be later than 3 Business Days after the Transfer Notification Date).

	7.2 As from the Transfer Notification date, the Major Shareholder shall, to the extent legally and practically feasible, consult with the Company, with a view to not disrupting the trading of the Shares on the market, on the contemplated allocation of...
	7.3 Notwithstanding anything to the contrary, the concerned Major Shareholder shall have full discretion over the Transfer of its Shares (including the number of Shares to be transferred, the manner of Transfer, and price), subject to Clauses 7.4 below.
	7.4 The Company may also decide, at its discretion, that this Clause 7 will no longer apply for a given period of time by notification to the Parties.

	8 No Concert Action
	8.1 Each Major Shareholder hereby represents and warrants to the other Parties that as at the date hereof and at the Closing Date neither it nor its Affiliates act, nor intend to act, as concert parties vis-à-vis the Company within the meaning of arti...
	8.2 Subject to the provisions of Clause 5, nothing in this Agreement shall be construed as preventing any Major Shareholder or any Director from exercising its/his/her voting rights, at its/his/her full discretion, in its/his/her capacity of sharehold...

	9 Representations and Warranties
	9.1 Each Party (other than UK Government) warrants to the other Parties, as at the date hereof, the following:
	(i) Organization: The Party is an entity duly organized and validly existing under the laws of the jurisdiction of its organization.
	(ii) Authority: The Party has full power and authority to enter into, execute and deliver this Agreement. The execution and delivery of this Agreement and the performance of the rights and obligations hereunder have been duly and validly authorized by...
	(iii) No consents: The Party is not or will not be required to give any notice to, obtain any consent or waiver or make any filing with or obtain any permit, consent, waiver or other authorization from any governmental authority or any other person in...
	(iv) No breach or violation: the execution, delivery and performance of this Agreement by the Party will not (i) violate (x) the organizational/constitutional documents of such Party, or (y) any law, treaty, rule or regulation applicable to or binding...
	(v) Insolvency: The Party is not insolvent or unable to pay its debts as they fall due. There are no proceedings in relation to any compromise or arrangement with creditors or any winding up, bankruptcy or other insolvency proceedings concerning such ...

	9.2 The UK Government warrants to the other Parties as at the date hereof, the following:
	(i) Authority: It has full power and authority to enter into, execute and deliver this Agreement. As the case may be, the execution and delivery of this Agreement and the performance of the rights and obligations hereunder have been duly and validly a...
	(ii) No consents: It is not or will not be required to give any notice to, obtain any consent or waiver or make any filing with or obtain any permit, consent, waiver or other authorization from any governmental authority or any other person in connect...
	(iii) No breach or violation: the execution, delivery and performance of this Agreement by it will not (i) violate any law, treaty, rule or regulation applicable to or binding upon it or any of its properties or assets or (ii) result in a breach of an...


	10 Effective date, duration and termination
	10.1 This Agreement shall come into force on the Closing Date subject to Closing having occurred.
	10.2 The duration of this Agreement shall be twelve (12) years from the Closing Date, automatically renewed for successive 4-year terms unless terminated by any Party with at least a six (6) months’ prior written notice to the other Parties prior to t...
	10.3 The Agreement shall automatically terminate on the date on which any Person, acting alone or in concert holds (directly or indirectly) more than 50% of the share capital or voting rights of the Company.
	10.4 This Agreement shall terminate as regards:
	10.4.1 any Major Shareholder (other than (i) UK Government; and (ii) FSP and Hanwha until the fourth anniversary of the Closing Date; (iii) BPI), which owns (directly or indirectly through its Affiliates) less than 7.5% of the share capital of the Com...
	10.4.2 BPI:
	(a) in the event the voting undertaking entered into between BPI, UK Government, Bharti, SoftBank and Hanwha on July, 25 2022 (as amended) is terminated, in accordance with its terms;
	(b) upon the loss of all its rights under Clauses 2.2.1 and 2.5; or
	(c) in the event BPI ceases to hold any Shares;

	10.4.3 FSP if its Percentage does not meet or exceed 7.5% on the fourth anniversary of the Closing Date;
	10.4.4 Hanwha, if its Percentage does not meet or exceed 7.5% on the fourth anniversary of the Closing Date; and
	10.4.5 UK Government upon its loss of all its rights under Clauses 2.2.1 and 2.5;

	10.5 Termination of this Agreement in respect of a Party shall be without prejudice to any antecedent breach.
	10.6 The Surviving Provisions shall survive any termination of this Agreement.
	10.7 In the event this Agreement is terminated as regards any Party, the Agreement shall continue to have full effect in relation to the other Parties.
	10.8 Subject to Clause 2.4.2(i), in the event that this Agreement is terminated for any reason, as regards any Board Major Shareholder, such Board Major Shareholder shall cause the Major Shareholder Nominees appointed as Director upon its proposal to ...

	11 Other miscellaneous provisions
	11.1 Notices
	(i) in the case of notices served by hand delivery with acknowledgment of receipt, sent and received on the date of receipt;
	(ii) in the case of registered letters with acknowledgment of receipt, sent at the date of postmark stamped on the sending receipt and received on the day of first presentation (or the next Business Day if such day of first presentation is not a Busin...
	(iii) in the case of notices sent by international courier, sent at the date of collection shown by the monitoring document produced by the international courier service and received on the day of first presentation (or the next Business Day if such d...
	(iv) in the case of e-mails, sent the day of sending and received the day of sending (or the next Business Day if the day of sending is not a Business Day);
	(i) For Bharti:
	(ii) For UK Government:
	(iii) For SoftBank:
	(iv) For Hanwha:
	(v) For BPI:
	(vi) For FSP:
	(vii) For the Company:

	11.2 Invalidity – Entire Agreement
	11.2.1 If any provision of this Agreement is or becomes invalid, illegal, inapplicable or unenforceable, under any enactment or rule of law, the validity, legality, applicability and enforceability of this Agreement shall not be affected or impaired i...
	11.2.2 The provisions of the Agreement are independent from those of the other agreements entered into by the Parties and from those of the Articles of Association, and none of these may be interpreted as derogating from the provisions of the Agreement.
	11.2.3 This Agreement (including the Schedules hereto and the documents referred to herein) constitutes the entire agreement among the Parties and supersedes all prior understandings, agreements or representations by or among the Parties, written or o...

	11.3 Waivers
	11.3.1 No delay or omission by any Party to this Agreement in exercising any right, power or remedy provided by law or under this Agreement or any other documents referred to in it shall affect that right, power or remedy, or operate as a waiver thereof.
	11.3.2 The single or partial exercise of any right, power or remedy provided by law or under this Agreement shall not preclude any other or further exercise of it or the exercise of any other right, power or remedy.
	11.3.3 Except as otherwise expressly provided in this Agreement, the rights, powers and remedies provided in this Agreement are cumulative and not exclusive of any rights, powers and remedies provided by law.

	11.4 Amendments/Variation
	11.5 Independent advice
	11.6 Fight against money laundering and financing of terrorism
	(i) it acts for its own benefit;
	(ii) it has not facilitated by any means the false justification of the origin of goods or income of the perpetrator of a crime or an offence which has brought it a direct or indirect profit, or provided an assistance for any investment, concealment o...
	(i) to ensure that the origin of funds paid off to the Company for any acquisition or subscription of securities of the Company or any shareholder’s current account (avance en compte courant) shall be legal and shall not come from an activity contrary...
	(ii) to make available to other Parties, as the case may be, any information that would be legally required in the future in accordance with Fight Against Money Laundering and Financing of Terrorism Regulations.

	11.7 Fight against corruption
	11.8 Compliance with Sanctions Regulations
	(i) it complies with all Sanctions Regulations; and
	(ii) it is not nor, as the case may be, any of its Affiliates and, to its knowledge, any of its respective agents, representatives, officers and employees, (i) targeted by, or subject to, Sanctions Regulations, or (ii) involved in activities that woul...

	11.9 GDPR
	11.10 Confidentiality
	11.10.1 Subject to Clauses 11.10.2 and 11.10.3, each Party shall treat as strictly confidential and shall not disclose (by public announcement or otherwise) all or any information strictly relating to the entry into or performance of this Agreement (t...
	11.10.2 Clause 11.10.1 does not apply to a disclosure or use of Confidential Information in the following circumstances:
	(i) it is in or comes into the public domain (other than as a result of the breach by the disclosing Party of any confidentiality obligation);
	(ii) to the extent that it is required to be disclosed by the Applicable Law applicable to such Party, MAR, the Prospectus Rules, the UK Prospectus Rules, court order, governmental or regulatory authority or the rules of any stock exchange to which a ...
	(iii) the disclosure is made to a Party’s directors, officers, members of committees or employees, to a Party's Affiliate or its or their directors, officers, members of committees (including members of internal committees) or employees to the extent ...
	(iv) the disclosure or use is required for the purpose of legal proceedings arising out of the Transaction or the disclosure is required to be made to a tax authority in connection with the tax affairs of a member of the disclosing person's shareholde...
	(v) the disclosure is made to a professional adviser of the disclosing person (where reasonably necessary in connection with their engagement and subject to customary confidentiality obligations);
	or
	(vi) the disclosure is made to lending banks and financial institutions of, or actual or prospective providers of finance to, OneWeb, Eutelsat or any of their Affiliates only on a need-to-know basis,
	provided that in each case only that portion of the Confidential Information that is required to be disclosed shall be disclosed.

	11.10.3 The Parties acknowledge and agree that the main terms of this Agreement may be disclosed in one or several public documents prepared by the Company, including the universal registration document of the Company, provided, however, that the Majo...
	11.10.4 Notwithstanding any provision to the contrary in this Agreement:
	(i) UK Government may disclose (and any other Eutelsat Shareholder, if required or requested by UK Government, the Parliament of the United Kingdom, any parliamentary committee of the United Kingdom or the National Audit Office, may disclose) any Conf...
	(ii) if UK Government receives a request, and is required to or intends to disclose, under either the Freedom of Information Act 2000 (including under or in accordance with any subordinate legislation made under that Act or any guidance or codes of pr...
	(a) as soon as reasonably practicable inform the other parties of any such information request clearly identifying the Confidential Information in question;
	(b) to the extent reasonably practicable, allow the other parties reasonable opportunity and time to make representations to UK Government about whether any Confidential Information should be disclosed in response to a request for information, or shou...
	(c) each Party acknowledges that UK Government may, acting in accordance with the Ministry of Justice's Code of Practice on the Discharge of the Function of Public Authorities under Part 1 of the Freedom of Information Act 2000 (the “UK Code”), be obl...
	(i) in certain circumstances without consulting the other Parties; or
	(ii) following consultation with the other Parties and having taken their views into account;



	provided always that, where this Clause 11.10.4(ii) applies, UK Government shall, in accordance with any recommendations of the UK Code, take reasonable steps, where appropriate, to give each other Party advance notice or, failing that, to draw the di...
	11.10.5 In no circumstances shall any Party respond to a request for information under Clause 11.10.4(ii) unless expressly authorized to do so by UK Government.

	11.11 Cooperation
	11.12 Liability
	11.13 Assignment
	11.14 Costs
	11.15 No Third Party Right
	11.16 Governing law and jurisdiction
	11.16.1 This Agreement shall be governed and construed in accordance with the laws of France.
	11.16.2 Except in case of emergency, if a dispute arises between or among the Parties out of or in connection with this Agreement (a “Dispute”), the relevant Parties shall meet (through a face-to-face or virtual meeting) within ten (10) Business Days ...
	(i) attempt in good faith to resolve the Dispute; and
	(ii) if they are unable to resolve the Dispute, discuss and consult as to whether an arbitration under the Rules of Arbitration of the International Chamber of Commerce, by one or more arbitrators appointed in accordance with the said Rules of Arbitra...

	11.16.3 In case of emergency, or if, within the ten (10) Business Days period referred to in Clause 11.16.2, the relevant Parties are unable to resolve the Dispute or to agree to submit the Dispute to arbitration pursuant to Clause 11.16.2, the Disput...
	11.16.4 For the avoidance of doubt, any Dispute arising out of or in connection with Clause 11.16.2 shall be settled only in accordance with Clause 11.16.3.

	This Agreement has been executed by the Parties on the date shown above.
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	1 Definitions and Interpretation
	1.1 Definitions
	1.2 Rules of interpretation
	(a) References to this Agreement shall include any amendment and Schedule to it and references to Clauses, paragraphs and Schedules are to clauses, paragraphs and schedules to this Agreement.
	(b) The meanings of the defined terms are applicable to both the singular and the plural form thereof.
	(c) General words shall not be given a restrictive meaning by reason of the fact that they are followed by particular examples intended to be embraced by the general words and, whenever used, the words “include”, “includes” and “including” shall be de...
	(d) The headings used in this Agreement have been inserted for convenience only. They are not part of this Agreement and do not affect the meaning or interpretation thereof.
	(e) When calculating the period of time within which or following which any act is to be done, or any step is to be taken, the date which is the reference day in calculating such period shall be excluded and, if the last day of such period is not a Bu...
	(f) References to any French legal term for any action, remedy, method of judicial proceedings, legal document, legal status, court, official, or any legal concept or thing shall, in respect of any jurisdiction other than France, be deemed to include ...
	(g) French legal terms appearing in italics in this Agreement shall prevail, as to their meaning, over the English terms, and over any other possible French translation of those English terms, to which such French legal terms are referring.
	(h) Unless the context requires otherwise, any reference to a statutory provision shall include such provision as it may from time to time be modified or re-enacted or consolidated.
	(i) Each Party hereby expressly and irrevocably waives the provisions of articles 1186, 1187, 1190, 1195 and 1226 of the French Code civil.


	any Entity in which the control is held, directly or indirectly by BPI or the management company which manages, directly or by management delegation, or advises BPI. In addition to the above and solely with respect to Clauses 6.3(ii), Clauses 11.8 to 11.10 and Clause 11.14, “Affiliate” shall also include any Entity (i) which holds, directly or indirectly, the control of BPI or the management company which manages directly or by management delegation, or advises BPI; or (ii) in which the control is held, directly or indirectly, by the Entity which itself directly or indirectly controls BPI or the management company that directly or indirectly manages, or advises, BPI; or (iii) which is managed or advised by the same management company as BPI; or (iv) its unitholders / shareholders in the event of its winding-up; 
	2 Directors of the Company
	2.1 Board of the Company on the Closing Date
	2.1.1 On the Closing Date, following Closing, the board of directors of the Company (the “Board”) shall be comprised of fifteen (15) Directors, as follows:
	(i) two (2) Directors, appointed upon the proposal of Bharti, one of whom shall be the Vice-Chairman (Vice-Président) of the Board;
	(ii) one (1) Director, appointed upon the proposal of UK Government;
	(iii) one (1) Independent Director, appointed upon the proposal of Hanwha;
	(iv) three (3) Independent Directors, appointed upon the proposal of OneWeb;
	(v) one (1) Director (BPI, represented by Samuel Dalens), appointed upon the proposal of BPI;
	(vi) one (1) Independent Director (FSP, represented by Agnès Audier), appointed upon the proposal of FSP;
	(vii) four (4) Independent Directors, appointed upon the proposal of the Board (three of which shall be selected from the existing Independent members of the Board immediately prior to Closing);
	(viii) Dominique D'Hinnin, the current Chairman, who is an Independent Director; and
	(ix) Eva Berneke, the current CEO.

	2.1.2 The identity of the Directors to be proposed by Bharti, the UK Government and Hanwha, as well as all information relating to them as reasonably required by Company (including if so requested by the Company, having such person attend a meeting wi...
	2.1.3 The initial term of office as from the Closing Date of each of the Directors referred to in Clause 2.1.1 is set opposite to their designation in Schedule 2.1.3 to this Agreement. The Directors referred to in Clause 2.1.1, to be appointed upon th...
	2.1.4 If, prior to Closing:
	(i) any of the candidates to the position of Director referred to in Clauses 2.1.1 and 2.1.2, proposed by a Board Major Shareholder or the Company, (i) refuses to serve as a Director or (ii) may not serve as Director due to death, or incapacity (empêc...
	(ii) any of the candidates to the position of Director referred to in Clause 2.1.1, proposed by OneWeb, (i) refuses to serve as a Director or (ii) may not serve as Director due to death, or incapacity (empêchement), or pursuant to Applicable Law, or a...

	2.1.5 The Company and the Board Major Shareholders agree that the Chairman shall be selected by the Board amongst the Independent Directors, except in the context of a succession plan where it is contemplated that the CEO (directeur général) of the Co...
	2.1.6 The Company and the Board Major Shareholders agree that, on the Closing Date, following Closing, the Vice-Chairman (Vice-Président) of the Board shall be selected by Bharti amongst the Directors who have been appointed upon the proposal of Bhart...
	2.1.7 The Company and the Board Major Shareholders agree that Eva Berneke shall remain the CEO immediately after Closing.

	2.2 Appointment of the Major Shareholder Nominees following the Closing Date
	2.2.1 Subject to Clauses 2.2 to 2.4 and 2.6, the Parties agree that each Board Major Shareholder shall be entitled to propose to the Board the appointment of:
	(i) one (1) Director, for so long as such Board Major Shareholder’s Percentage is equal to or exceeds 7.5% (the “7.5% Threshold”); and
	(ii) one (1) further Director for so long as such Board Major Shareholder’s Percentage is equal to or exceeds 15% (the “15% Threshold”);

	(each person so proposed for appointment being a “Major Shareholder Nominee”, it being understood that a Board Major Shareholder may be a Major Shareholder Nominee), in each case taking into account the Director(s) already appointed upon the proposal ...
	2.2.2 The Board Major Shareholders and the Company agree that, after the first term of office of the Vice-Chairman as set out in Clause 2.1.6, as long as (i) Bharti’s Percentage is at least equal to 15% and (ii) Bharti and its Affiliates hold more Sha...
	2.2.3 After the initial term of office of the Directors appointed on their respective proposal (as indicated in Schedule 2.1.3):
	(i) each of Hanwha and FSP shall only be entitled to propose the appointment of Major Shareholder Nominee(s) if the conditions set out in Clause 2.2.1 are met as at the date of the Board convening the general meeting of the shareholders of the Company...
	(ii) Hanwha shall only propose the appointment of Independent Director(s) pursuant to Clause 2.2.1;
	(iii) in the event FSP is entitled, pursuant to Clause 2.2.1 and Clause 2.2.3(i), to propose the appointment of (i) one Major Shareholder Nominee only, such Major Shareholder Nominee shall be Independent and (ii) two Major Shareholder Nominees, at lea...

	2.2.4 For the avoidance of doubt:
	(i) any Major Shareholder Nominee that is a legal entity may change its permanent representative (représentant permanent) at any time at its discretion.
	(ii) the permanent representative (représentant permanent) of a Major Shareholder Nominee that is both a legal entity and an Independent Director shall be an individual qualifying as Independent.

	2.2.5 Subject to Clause 2.4.2(i), each of the Board Major Shareholders shall have the right to request the removal of any of their respective Major Shareholder Nominees from the Board at any time, with or without cause and in the sole discretion of th...

	2.3 Procedure for appointment of a Major Shareholder Nominee
	2.3.1 If, following the Closing Date, pursuant to Clause 2.2.1, a Board Major Shareholder is entitled to propose the appointment of one or more Major Shareholder Nominees (including in the case of a renewal or replacement of a Major Shareholder Nomine...
	(i) (x) at its next Board meeting, resolve on the appointment of such Major Shareholder Nominee(s) as Director(s) if the conditions for co-optation are met (it being understood that if a Major Shareholder Nominee in office resigns or passes away, the ...
	(ii) at the next annual general shareholders’ meeting of the Company, propose and recommend the appointment of the proposed Major Shareholder Nominee(s) as Director(s), to the extent the relevant Threshold(s) is/are still met or exceeded, for the term...

	2.3.2 Following Closing, the following conditions shall be satisfied at the time of the proposal of any Major Shareholder Nominee(s) as a Director and at the time of the appointment or renewal of any Major Shareholder Nominee as Director (without prej...
	(i) the Board Major Shareholder shall disclose to the Company the name and information relating to the proposed Major Shareholder Nominee(s) as reasonably required by the Company (including if so requested by the Company, having such Major Shareholder...
	(ii) the appointment of the proposed Major Shareholder Nominee and the Board composition following such appointment shall comply with any (i) Applicable Law applicable to the Company and its Directors (including provisions relating to gender represent...
	(iii) the relevant Threshold requirement referred to in Clause 2.2.1 shall still be met or exceeded at the time of (i) the notification to the Company of the proposed Major Shareholder Nominee(s), (ii) the relevant Board meeting (in case of cooptation...
	(iv) where pursuant to Clause 2.1 or 2.2, the relevant Major Shareholder Nominee must be Independent, the proposed Major Shareholder Nominee qualifies as such; and
	(v) the proposed Major Shareholder Nominee (and its permanent representative if such Director is a legal entity) is not (i) targeted by, or subject to Sanctions Regulations or (ii) involved in any activity that would be prohibited by Sanctions Regulat...

	it being understood, that the recommendation by the Board to vote in favor of the appointment of such Major Shareholder Nominee shall be made subject to the Director Conditions being met.
	2.3.3 Notwithstanding any provision to the contrary, the Parties agree that the rules relating to the limitation of the number of corporate positions in other listed companies contained in the Governance Code in force as of the date hereof shall not p...

	2.4 Resignation obligation
	2.4.1 Subject to Clauses 2.4.2 and 2.4.3, in the event that a Board Major Shareholder’s Percentage:
	2.4.2 The Board Major Shareholders and the Company expressly agree that:
	2.4.3 Notwithstanding the provisions of Clause 2.4.1, if the UK Government Percentage is less than 7.5% and as long as UK Government is the legal and beneficial owner of the B Ordinary Share in OneWeb, the Parties agree that:
	(i) if UK Government continues to be the legal and beneficial owner of a number of Shares at least equal to 7.5% of the total number of Shares in issue immediately following the Closing (rounded down to the nearest whole share), such percentage of Sha...
	(ii) if the UK Government Specific Threshold is no longer met, UK Government shall cause the Major Shareholder Nominee appointed upon its proposal to resign promptly from the Board.

	2.4.4 Any Board Major Shareholder falling below any of the Thresholds set forth in Clause 2.4.1 , and with respect to the UK Government only, the UK Government Specific Threshold, as the case may be, shall promptly so notify the Company and the other ...

	2.5 Observers
	2.5.1 The Parties agree that BPI and UK Government in their capacity of public or publicly held entities which are instrumental in the Transaction benefit from the right to appoint an Observer on the Board under the following terms and conditions.
	2.5.2 If, following the Closing Date, BPI’s Percentage decreases to less than 7.5%, BPI shall be entitled to appoint one Observer on the Board (the “BPI Observer”) for a period of three (3) years from the first date on which BPI’s Percentage decreases...
	2.5.3 If, following the Closing Date, the UK Government Specific Threshold is no longer met, UK Government shall be entitled to appoint one Observer on the Board (the “UK Government Observer”) for the period of three (3) years from the first date on w...
	2.5.4 An Observer may only be appointed as such if he/she/it meets the same criteria as those required from a Director under the internal rules of the Board. The terms and conditions governing the role and the rights of the UK Government Observer and ...
	2.5.5 In the event that (i) for a consecutive period of six (6) months (x) BPI’s Percentage decreases to less than 7.5% or (y) the UK Government Specific Threshold is not met, and (ii) the Percentage of either of BPI or the UK Government, subsequently...

	2.6 Governance Code and evolution
	The Board Major Shareholders and the Company agree that the composition of the Board and its functioning, as well as more generally the governance of the Company, shall comply with the Applicable Law applicable to the Company and the provisions of the...
	In case of inconsistency:
	(i) between the provisions of this Agreement and the Applicable Law applicable to the Company, the Applicable Law applicable to the Company shall prevail;
	(ii) between the provisions of this Agreement and the provisions of the Governance Code, the Governance Code shall prevail except following a change to such Governance Code resulting in:
	(a) one or more Board Major Shareholders being deprived of its right to propose a Major Shareholder Nominee under Clause 2.2 (whereas such Major Shareholder Nominee would otherwise comply with all of the provisions of Clause 2.3.2(ii), including the G...
	(b) Bharti being deprived of its right to have one of its Directors appointed as Vice-Chairman, under Clause 2.1.6 and 2.2.2,
	(c) BPI and the UK Government being deprived of their right to appoint an Observer under Clause 2.5, or
	(d) one or more Board Major Shareholders being deprived of its right to have its Major Shareholder Nominee (or one of their Major Shareholder Nominees) who has been appointed as Director, being a member of the strategy committee of the Board under Cla...

	in each case, as contemplated under this Agreement, the relevant provisions of this Agreement shall prevail and the Board Major Shareholders and the Company shall make all reasonable efforts to amend this Agreement in such a way that the Agreement as ...


	2.7 Company’s registered office
	The Board Major Shareholders acknowledge and agree that the Articles of Association shall provide that the Company’s registered office is and must remain in France.

	3 Censeur and Permanent Representee
	3.1 Pursuant to the Letter Agreement, the executive secretary (secrétaire exécutif) of EUTELSAT IGO shall be a censeur to the Board. The Major Shareholders shall not take any action (including any proposal to amend the Articles of Association or the i...
	3.2 For the purposes of the success of the integration of OneWeb and achievement of the associated synergies, and as long as OneWeb is a member of the Company’s Group, the Parties agree that the OneWeb CEO (the "Permanent Representee") shall be an inv...

	4 Composition of the strategy committee and the nomination and governance committee of the Board
	4.1 The Board Major Shareholders and the Company agree that on the Closing Date and after Closing the strategy committee of the Board (i) shall be chaired by an Independent Director (ii) comprise one Major Shareholder Nominee of each Board Major Share...
	4.2 The Board Major Shareholders and the Company agree that on the Closing Date and after Closing the nomination and governance committee of the Board shall (i) comprise one Major Shareholder Nominee of each Board Major Shareholder who has been appoin...

	5 Voting powers
	Each of the Board Major Shareholders shall (within the limits of their powers), and shall procure that their Major Shareholder Nominees appointed as Directors (other than Independent Directors) and their Affiliates (to the extent they hold Shares) sha...

	6 Lock-up Obligations
	6.1 Subject to Clause 6.3, for a period of six (6) months after the Closing Date (or such other date as may be agreed between the Parties in writing) (the “Lock-Up Period”), each of the Major Shareholders undertakes vis-à-vis the Company that it shall...
	6.1.1. directly or indirectly Transfer Shares;
	6.1.2. grant any right or promise to, or enter into any agreement or undertaking with, a Third Party or any other shareholder of the Company, (i) to  Transfer the ownership of, or rights in, the Shares (including securities lending, hedging, equity sw...
	6.1.3. enter into any contract, option or any other agreement, commitment or other undertaking to do any of the actions described above (including selling any option or contract to purchase the Shares or purchasing any option or contract to sell the S...
	6.2 For the avoidance of doubt, the Lock-Up commitment set out in Clause 6.1 shall not prevent any Major Shareholders (or any of its Affiliates) from acquiring Shares.
	6.3 The provisions of Clause 6.1 shall not apply to:
	(i) Transfers by a Board Major Shareholder of such number of Shares to its Major Shareholder Nominee(s) appointed as Director(s), as required pursuant to the Articles of Association or the internal rules of the Board (subject to such Director agreeing...
	(ii) Transfers by a Major Shareholder of all or part of its Shares to any of its Affiliates (the “Permitted Transferee”) provided that:
	(a) the Permitted Transferee shall, prior to such Transfer, agree to comply in writing with all provisions of this Agreement to the same extent as if it were named herein instead of such Major Shareholder. Upon any such Transfer, any reference to such...
	(b) such Major Shareholder shall be jointly and severally liable with the Permitted Transferee in respect of each of the provisions of this Agreement;
	(c) such Major Shareholder shall procure that the Permitted Transferee transfer back to such Major Shareholder the transferred Shares should the Permitted Transferee cease to be an Affiliate of such Major Shareholder;

	(iii) any Transfer to a Third Party offeror of all or part of the Shares in connection to a tender offer (offre publique d’acquisition, offre publique d’échange, or any combination thereof) for all of the Shares of the Company, recommended by the Boar...
	(iv) any Transfer pursuant to a tender offer by the Company to purchase its own Shares which is made on identical terms and is open for acceptance by all holders of Shares and otherwise complies with Applicable Law; and
	(v) any pledge of Shares, provided that the beneficiary of such pledge agrees to be bound by the terms of the lock-up obligations hereunder for the residual period of the Lock-Up Period in the event of enforcement of such pledge; and
	(vi) Transfers by any Major Shareholder with the prior written consent of the CEO (directeur général) of the Company (the “CEO Consent”); it is specified that in such case the Company shall promptly inform in writing all the other Major Shareholders o...


	7 Orderly sale undertakings of the Major Shareholders
	7.1 Following the expiry of the Lock-Up Period, any Transfer of a number of Shares equal to or exceeding 2.5% of the Company's share capital (at that time) contemplated by a Major Shareholder (or any of its Affiliates) by way of an accelerated bookbui...
	(a) the contemplated range of number of Shares that the concerned Major Shareholder envisages Transferring;
	(b) the contemplated price range and, if applicable, the contemplated discount;
	(c) the contemplated settlement date of the relevant Shares (which shall not be later than 3 Business Days after the Transfer Notification Date).

	7.2 As from the Transfer Notification date, the Major Shareholder shall, to the extent legally and practically feasible, consult with the Company, with a view to not disrupting the trading of the Shares on the market, on the contemplated allocation of...
	7.3 Notwithstanding anything to the contrary, the concerned Major Shareholder shall have full discretion over the Transfer of its Shares (including the number of Shares to be transferred, the manner of Transfer, and price), subject to Clauses 7.4 below.
	7.4 The Company may also decide, at its discretion, that this Clause 7 will no longer apply for a given period of time by notification to the Parties.

	8 No Concert Action
	8.1 Each Major Shareholder hereby represents and warrants to the other Parties that as at the date hereof and at the Closing Date neither it nor its Affiliates act, nor intend to act, as concert parties vis-à-vis the Company within the meaning of arti...
	8.2 Subject to the provisions of Clause 5, nothing in this Agreement shall be construed as preventing any Major Shareholder or any Director from exercising its/his/her voting rights, at its/his/her full discretion, in its/his/her capacity of sharehold...

	9 Representations and Warranties
	9.1 Each Party (other than UK Government) warrants to the other Parties, as at the date hereof, the following:
	(i) Organization: The Party is an entity duly organized and validly existing under the laws of the jurisdiction of its organization.
	(ii) Authority: The Party has full power and authority to enter into, execute and deliver this Agreement. The execution and delivery of this Agreement and the performance of the rights and obligations hereunder have been duly and validly authorized by...
	(iii) No consents: The Party is not or will not be required to give any notice to, obtain any consent or waiver or make any filing with or obtain any permit, consent, waiver or other authorization from any governmental authority or any other person in...
	(iv) No breach or violation: the execution, delivery and performance of this Agreement by the Party will not (i) violate (x) the organizational/constitutional documents of such Party, or (y) any law, treaty, rule or regulation applicable to or binding...
	(v) Insolvency: The Party is not insolvent or unable to pay its debts as they fall due. There are no proceedings in relation to any compromise or arrangement with creditors or any winding up, bankruptcy or other insolvency proceedings concerning such ...

	9.2 The UK Government warrants to the other Parties as at the date hereof, the following:
	(i) Authority: It has full power and authority to enter into, execute and deliver this Agreement. As the case may be, the execution and delivery of this Agreement and the performance of the rights and obligations hereunder have been duly and validly a...
	(ii) No consents: It is not or will not be required to give any notice to, obtain any consent or waiver or make any filing with or obtain any permit, consent, waiver or other authorization from any governmental authority or any other person in connect...
	(iii) No breach or violation: the execution, delivery and performance of this Agreement by it will not (i) violate any law, treaty, rule or regulation applicable to or binding upon it or any of its properties or assets or (ii) result in a breach of an...


	10 Effective date, duration and termination
	10.1 This Agreement shall come into force on the Closing Date subject to Closing having occurred.
	10.2 The duration of this Agreement shall be twelve (12) years from the Closing Date, automatically renewed for successive 4-year terms unless terminated by any Party with at least a six (6) months’ prior written notice to the other Parties prior to t...
	10.3 The Agreement shall automatically terminate on the date on which any Person, acting alone or in concert holds (directly or indirectly) more than 50% of the share capital or voting rights of the Company.
	10.4 This Agreement shall terminate as regards:
	10.4.1 any Major Shareholder (other than (i) UK Government; and (ii) FSP and Hanwha until the fourth anniversary of the Closing Date; (iii) BPI), which owns (directly or indirectly through its Affiliates) less than 7.5% of the share capital of the Com...
	10.4.2 BPI:
	(a) in the event the voting undertaking entered into between BPI, UK Government, Bharti, SoftBank and Hanwha on July, 25 2022 (as amended) is terminated, in accordance with its terms;
	(b) upon the loss of all its rights under Clauses 2.2.1 and 2.5; or
	(c) in the event BPI ceases to hold any Shares;

	10.4.3 FSP if its Percentage does not meet or exceed 7.5% on the fourth anniversary of the Closing Date;
	10.4.4 Hanwha, if its Percentage does not meet or exceed 7.5% on the fourth anniversary of the Closing Date; and
	10.4.5 UK Government upon its loss of all its rights under Clauses 2.2.1 and 2.5;

	10.5 Termination of this Agreement in respect of a Party shall be without prejudice to any antecedent breach.
	10.6 The Surviving Provisions shall survive any termination of this Agreement.
	10.7 In the event this Agreement is terminated as regards any Party, the Agreement shall continue to have full effect in relation to the other Parties.
	10.8 Subject to Clause 2.4.2(i), in the event that this Agreement is terminated for any reason, as regards any Board Major Shareholder, such Board Major Shareholder shall cause the Major Shareholder Nominees appointed as Director upon its proposal to ...

	11 Other miscellaneous provisions
	11.1 Notices
	(i) in the case of notices served by hand delivery with acknowledgment of receipt, sent and received on the date of receipt;
	(ii) in the case of registered letters with acknowledgment of receipt, sent at the date of postmark stamped on the sending receipt and received on the day of first presentation (or the next Business Day if such day of first presentation is not a Busin...
	(iii) in the case of notices sent by international courier, sent at the date of collection shown by the monitoring document produced by the international courier service and received on the day of first presentation (or the next Business Day if such d...
	(iv) in the case of e-mails, sent the day of sending and received the day of sending (or the next Business Day if the day of sending is not a Business Day);
	(i) For Bharti:
	(ii) For UK Government:
	(iii) For SoftBank:
	(iv) For Hanwha:
	(v) For BPI:
	(vi) For FSP:
	(vii) For the Company:

	11.2 Invalidity – Entire Agreement
	11.2.1 If any provision of this Agreement is or becomes invalid, illegal, inapplicable or unenforceable, under any enactment or rule of law, the validity, legality, applicability and enforceability of this Agreement shall not be affected or impaired i...
	11.2.2 The provisions of the Agreement are independent from those of the other agreements entered into by the Parties and from those of the Articles of Association, and none of these may be interpreted as derogating from the provisions of the Agreement.
	11.2.3 This Agreement (including the Schedules hereto and the documents referred to herein) constitutes the entire agreement among the Parties and supersedes all prior understandings, agreements or representations by or among the Parties, written or o...

	11.3 Waivers
	11.3.1 No delay or omission by any Party to this Agreement in exercising any right, power or remedy provided by law or under this Agreement or any other documents referred to in it shall affect that right, power or remedy, or operate as a waiver thereof.
	11.3.2 The single or partial exercise of any right, power or remedy provided by law or under this Agreement shall not preclude any other or further exercise of it or the exercise of any other right, power or remedy.
	11.3.3 Except as otherwise expressly provided in this Agreement, the rights, powers and remedies provided in this Agreement are cumulative and not exclusive of any rights, powers and remedies provided by law.

	11.4 Amendments/Variation
	11.5 Independent advice
	11.6 Fight against money laundering and financing of terrorism
	(i) it acts for its own benefit;
	(ii) it has not facilitated by any means the false justification of the origin of goods or income of the perpetrator of a crime or an offence which has brought it a direct or indirect profit, or provided an assistance for any investment, concealment o...
	(i) to ensure that the origin of funds paid off to the Company for any acquisition or subscription of securities of the Company or any shareholder’s current account (avance en compte courant) shall be legal and shall not come from an activity contrary...
	(ii) to make available to other Parties, as the case may be, any information that would be legally required in the future in accordance with Fight Against Money Laundering and Financing of Terrorism Regulations.

	11.7 Fight against corruption
	11.8 Compliance with Sanctions Regulations
	(i) it complies with all Sanctions Regulations; and
	(ii) it is not nor, as the case may be, any of its Affiliates and, to its knowledge, any of its respective agents, representatives, officers and employees, (i) targeted by, or subject to, Sanctions Regulations, or (ii) involved in activities that woul...

	11.9 GDPR
	11.10 Confidentiality
	11.10.1 Subject to Clauses 11.10.2 and 11.10.3, each Party shall treat as strictly confidential and shall not disclose (by public announcement or otherwise) all or any information strictly relating to the entry into or performance of this Agreement (t...
	11.10.2 Clause 11.10.1 does not apply to a disclosure or use of Confidential Information in the following circumstances:
	(i) it is in or comes into the public domain (other than as a result of the breach by the disclosing Party of any confidentiality obligation);
	(ii) to the extent that it is required to be disclosed by the Applicable Law applicable to such Party, MAR, the Prospectus Rules, the UK Prospectus Rules, court order, governmental or regulatory authority or the rules of any stock exchange to which a ...
	(iii) the disclosure is made to a Party’s directors, officers, members of committees or employees, to a Party's Affiliate or its or their directors, officers, members of committees (including members of internal committees) or employees to the extent ...
	(iv) the disclosure or use is required for the purpose of legal proceedings arising out of the Transaction or the disclosure is required to be made to a tax authority in connection with the tax affairs of a member of the disclosing person's shareholde...
	(v) the disclosure is made to a professional adviser of the disclosing person (where reasonably necessary in connection with their engagement and subject to customary confidentiality obligations);
	or
	(vi) the disclosure is made to lending banks and financial institutions of, or actual or prospective providers of finance to, OneWeb, Eutelsat or any of their Affiliates only on a need-to-know basis,
	provided that in each case only that portion of the Confidential Information that is required to be disclosed shall be disclosed.

	11.10.3 The Parties acknowledge and agree that the main terms of this Agreement may be disclosed in one or several public documents prepared by the Company, including the universal registration document of the Company, provided, however, that the Majo...
	11.10.4 Notwithstanding any provision to the contrary in this Agreement:
	(i) UK Government may disclose (and any other Eutelsat Shareholder, if required or requested by UK Government, the Parliament of the United Kingdom, any parliamentary committee of the United Kingdom or the National Audit Office, may disclose) any Conf...
	(ii) if UK Government receives a request, and is required to or intends to disclose, under either the Freedom of Information Act 2000 (including under or in accordance with any subordinate legislation made under that Act or any guidance or codes of pr...
	(a) as soon as reasonably practicable inform the other parties of any such information request clearly identifying the Confidential Information in question;
	(b) to the extent reasonably practicable, allow the other parties reasonable opportunity and time to make representations to UK Government about whether any Confidential Information should be disclosed in response to a request for information, or shou...
	(c) each Party acknowledges that UK Government may, acting in accordance with the Ministry of Justice's Code of Practice on the Discharge of the Function of Public Authorities under Part 1 of the Freedom of Information Act 2000 (the “UK Code”), be obl...
	(i) in certain circumstances without consulting the other Parties; or
	(ii) following consultation with the other Parties and having taken their views into account;



	provided always that, where this Clause 11.10.4(ii) applies, UK Government shall, in accordance with any recommendations of the UK Code, take reasonable steps, where appropriate, to give each other Party advance notice or, failing that, to draw the di...
	11.10.5 In no circumstances shall any Party respond to a request for information under Clause 11.10.4(ii) unless expressly authorized to do so by UK Government.

	11.11 Cooperation
	11.12 Liability
	11.13 Assignment
	11.14 Costs
	11.15 No Third Party Right
	11.16 Governing law and jurisdiction
	11.16.1 This Agreement shall be governed and construed in accordance with the laws of France.
	11.16.2 Except in case of emergency, if a dispute arises between or among the Parties out of or in connection with this Agreement (a “Dispute”), the relevant Parties shall meet (through a face-to-face or virtual meeting) within ten (10) Business Days ...
	(i) attempt in good faith to resolve the Dispute; and
	(ii) if they are unable to resolve the Dispute, discuss and consult as to whether an arbitration under the Rules of Arbitration of the International Chamber of Commerce, by one or more arbitrators appointed in accordance with the said Rules of Arbitra...

	11.16.3 In case of emergency, or if, within the ten (10) Business Days period referred to in Clause 11.16.2, the relevant Parties are unable to resolve the Dispute or to agree to submit the Dispute to arbitration pursuant to Clause 11.16.2, the Disput...
	11.16.4 For the avoidance of doubt, any Dispute arising out of or in connection with Clause 11.16.2 shall be settled only in accordance with Clause 11.16.3.

	This Agreement has been executed by the Parties on the date shown above.
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	1 Definitions and Interpretation
	1.1 Definitions
	1.2 Rules of interpretation
	(a) References to this Agreement shall include any amendment and Schedule to it and references to Clauses, paragraphs and Schedules are to clauses, paragraphs and schedules to this Agreement.
	(b) The meanings of the defined terms are applicable to both the singular and the plural form thereof.
	(c) General words shall not be given a restrictive meaning by reason of the fact that they are followed by particular examples intended to be embraced by the general words and, whenever used, the words “include”, “includes” and “including” shall be de...
	(d) The headings used in this Agreement have been inserted for convenience only. They are not part of this Agreement and do not affect the meaning or interpretation thereof.
	(e) When calculating the period of time within which or following which any act is to be done, or any step is to be taken, the date which is the reference day in calculating such period shall be excluded and, if the last day of such period is not a Bu...
	(f) References to any French legal term for any action, remedy, method of judicial proceedings, legal document, legal status, court, official, or any legal concept or thing shall, in respect of any jurisdiction other than France, be deemed to include ...
	(g) French legal terms appearing in italics in this Agreement shall prevail, as to their meaning, over the English terms, and over any other possible French translation of those English terms, to which such French legal terms are referring.
	(h) Unless the context requires otherwise, any reference to a statutory provision shall include such provision as it may from time to time be modified or re-enacted or consolidated.
	(i) Each Party hereby expressly and irrevocably waives the provisions of articles 1186, 1187, 1190, 1195 and 1226 of the French Code civil.


	any Entity in which the control is held, directly or indirectly by BPI or the management company which manages, directly or by management delegation, or advises BPI. In addition to the above and solely with respect to Clauses 6.3(ii), Clauses 11.8 to 11.10 and Clause 11.14, “Affiliate” shall also include any Entity (i) which holds, directly or indirectly, the control of BPI or the management company which manages directly or by management delegation, or advises BPI; or (ii) in which the control is held, directly or indirectly, by the Entity which itself directly or indirectly controls BPI or the management company that directly or indirectly manages, or advises, BPI; or (iii) which is managed or advised by the same management company as BPI; or (iv) its unitholders / shareholders in the event of its winding-up; 
	2 Directors of the Company
	2.1 Board of the Company on the Closing Date
	2.1.1 On the Closing Date, following Closing, the board of directors of the Company (the “Board”) shall be comprised of fifteen (15) Directors, as follows:
	(i) two (2) Directors, appointed upon the proposal of Bharti, one of whom shall be the Vice-Chairman (Vice-Président) of the Board;
	(ii) one (1) Director, appointed upon the proposal of UK Government;
	(iii) one (1) Independent Director, appointed upon the proposal of Hanwha;
	(iv) three (3) Independent Directors, appointed upon the proposal of OneWeb;
	(v) one (1) Director (BPI, represented by Samuel Dalens), appointed upon the proposal of BPI;
	(vi) one (1) Independent Director (FSP, represented by Agnès Audier), appointed upon the proposal of FSP;
	(vii) four (4) Independent Directors, appointed upon the proposal of the Board (three of which shall be selected from the existing Independent members of the Board immediately prior to Closing);
	(viii) Dominique D'Hinnin, the current Chairman, who is an Independent Director; and
	(ix) Eva Berneke, the current CEO.

	2.1.2 The identity of the Directors to be proposed by Bharti, the UK Government and Hanwha, as well as all information relating to them as reasonably required by Company (including if so requested by the Company, having such person attend a meeting wi...
	2.1.3 The initial term of office as from the Closing Date of each of the Directors referred to in Clause 2.1.1 is set opposite to their designation in Schedule 2.1.3 to this Agreement. The Directors referred to in Clause 2.1.1, to be appointed upon th...
	2.1.4 If, prior to Closing:
	(i) any of the candidates to the position of Director referred to in Clauses 2.1.1 and 2.1.2, proposed by a Board Major Shareholder or the Company, (i) refuses to serve as a Director or (ii) may not serve as Director due to death, or incapacity (empêc...
	(ii) any of the candidates to the position of Director referred to in Clause 2.1.1, proposed by OneWeb, (i) refuses to serve as a Director or (ii) may not serve as Director due to death, or incapacity (empêchement), or pursuant to Applicable Law, or a...

	2.1.5 The Company and the Board Major Shareholders agree that the Chairman shall be selected by the Board amongst the Independent Directors, except in the context of a succession plan where it is contemplated that the CEO (directeur général) of the Co...
	2.1.6 The Company and the Board Major Shareholders agree that, on the Closing Date, following Closing, the Vice-Chairman (Vice-Président) of the Board shall be selected by Bharti amongst the Directors who have been appointed upon the proposal of Bhart...
	2.1.7 The Company and the Board Major Shareholders agree that Eva Berneke shall remain the CEO immediately after Closing.

	2.2 Appointment of the Major Shareholder Nominees following the Closing Date
	2.2.1 Subject to Clauses 2.2 to 2.4 and 2.6, the Parties agree that each Board Major Shareholder shall be entitled to propose to the Board the appointment of:
	(i) one (1) Director, for so long as such Board Major Shareholder’s Percentage is equal to or exceeds 7.5% (the “7.5% Threshold”); and
	(ii) one (1) further Director for so long as such Board Major Shareholder’s Percentage is equal to or exceeds 15% (the “15% Threshold”);

	(each person so proposed for appointment being a “Major Shareholder Nominee”, it being understood that a Board Major Shareholder may be a Major Shareholder Nominee), in each case taking into account the Director(s) already appointed upon the proposal ...
	2.2.2 The Board Major Shareholders and the Company agree that, after the first term of office of the Vice-Chairman as set out in Clause 2.1.6, as long as (i) Bharti’s Percentage is at least equal to 15% and (ii) Bharti and its Affiliates hold more Sha...
	2.2.3 After the initial term of office of the Directors appointed on their respective proposal (as indicated in Schedule 2.1.3):
	(i) each of Hanwha and FSP shall only be entitled to propose the appointment of Major Shareholder Nominee(s) if the conditions set out in Clause 2.2.1 are met as at the date of the Board convening the general meeting of the shareholders of the Company...
	(ii) Hanwha shall only propose the appointment of Independent Director(s) pursuant to Clause 2.2.1;
	(iii) in the event FSP is entitled, pursuant to Clause 2.2.1 and Clause 2.2.3(i), to propose the appointment of (i) one Major Shareholder Nominee only, such Major Shareholder Nominee shall be Independent and (ii) two Major Shareholder Nominees, at lea...

	2.2.4 For the avoidance of doubt:
	(i) any Major Shareholder Nominee that is a legal entity may change its permanent representative (représentant permanent) at any time at its discretion.
	(ii) the permanent representative (représentant permanent) of a Major Shareholder Nominee that is both a legal entity and an Independent Director shall be an individual qualifying as Independent.

	2.2.5 Subject to Clause 2.4.2(i), each of the Board Major Shareholders shall have the right to request the removal of any of their respective Major Shareholder Nominees from the Board at any time, with or without cause and in the sole discretion of th...

	2.3 Procedure for appointment of a Major Shareholder Nominee
	2.3.1 If, following the Closing Date, pursuant to Clause 2.2.1, a Board Major Shareholder is entitled to propose the appointment of one or more Major Shareholder Nominees (including in the case of a renewal or replacement of a Major Shareholder Nomine...
	(i) (x) at its next Board meeting, resolve on the appointment of such Major Shareholder Nominee(s) as Director(s) if the conditions for co-optation are met (it being understood that if a Major Shareholder Nominee in office resigns or passes away, the ...
	(ii) at the next annual general shareholders’ meeting of the Company, propose and recommend the appointment of the proposed Major Shareholder Nominee(s) as Director(s), to the extent the relevant Threshold(s) is/are still met or exceeded, for the term...

	2.3.2 Following Closing, the following conditions shall be satisfied at the time of the proposal of any Major Shareholder Nominee(s) as a Director and at the time of the appointment or renewal of any Major Shareholder Nominee as Director (without prej...
	(i) the Board Major Shareholder shall disclose to the Company the name and information relating to the proposed Major Shareholder Nominee(s) as reasonably required by the Company (including if so requested by the Company, having such Major Shareholder...
	(ii) the appointment of the proposed Major Shareholder Nominee and the Board composition following such appointment shall comply with any (i) Applicable Law applicable to the Company and its Directors (including provisions relating to gender represent...
	(iii) the relevant Threshold requirement referred to in Clause 2.2.1 shall still be met or exceeded at the time of (i) the notification to the Company of the proposed Major Shareholder Nominee(s), (ii) the relevant Board meeting (in case of cooptation...
	(iv) where pursuant to Clause 2.1 or 2.2, the relevant Major Shareholder Nominee must be Independent, the proposed Major Shareholder Nominee qualifies as such; and
	(v) the proposed Major Shareholder Nominee (and its permanent representative if such Director is a legal entity) is not (i) targeted by, or subject to Sanctions Regulations or (ii) involved in any activity that would be prohibited by Sanctions Regulat...

	it being understood, that the recommendation by the Board to vote in favor of the appointment of such Major Shareholder Nominee shall be made subject to the Director Conditions being met.
	2.3.3 Notwithstanding any provision to the contrary, the Parties agree that the rules relating to the limitation of the number of corporate positions in other listed companies contained in the Governance Code in force as of the date hereof shall not p...

	2.4 Resignation obligation
	2.4.1 Subject to Clauses 2.4.2 and 2.4.3, in the event that a Board Major Shareholder’s Percentage:
	2.4.2 The Board Major Shareholders and the Company expressly agree that:
	2.4.3 Notwithstanding the provisions of Clause 2.4.1, if the UK Government Percentage is less than 7.5% and as long as UK Government is the legal and beneficial owner of the B Ordinary Share in OneWeb, the Parties agree that:
	(i) if UK Government continues to be the legal and beneficial owner of a number of Shares at least equal to 7.5% of the total number of Shares in issue immediately following the Closing (rounded down to the nearest whole share), such percentage of Sha...
	(ii) if the UK Government Specific Threshold is no longer met, UK Government shall cause the Major Shareholder Nominee appointed upon its proposal to resign promptly from the Board.

	2.4.4 Any Board Major Shareholder falling below any of the Thresholds set forth in Clause 2.4.1 , and with respect to the UK Government only, the UK Government Specific Threshold, as the case may be, shall promptly so notify the Company and the other ...

	2.5 Observers
	2.5.1 The Parties agree that BPI and UK Government in their capacity of public or publicly held entities which are instrumental in the Transaction benefit from the right to appoint an Observer on the Board under the following terms and conditions.
	2.5.2 If, following the Closing Date, BPI’s Percentage decreases to less than 7.5%, BPI shall be entitled to appoint one Observer on the Board (the “BPI Observer”) for a period of three (3) years from the first date on which BPI’s Percentage decreases...
	2.5.3 If, following the Closing Date, the UK Government Specific Threshold is no longer met, UK Government shall be entitled to appoint one Observer on the Board (the “UK Government Observer”) for the period of three (3) years from the first date on w...
	2.5.4 An Observer may only be appointed as such if he/she/it meets the same criteria as those required from a Director under the internal rules of the Board. The terms and conditions governing the role and the rights of the UK Government Observer and ...
	2.5.5 In the event that (i) for a consecutive period of six (6) months (x) BPI’s Percentage decreases to less than 7.5% or (y) the UK Government Specific Threshold is not met, and (ii) the Percentage of either of BPI or the UK Government, subsequently...

	2.6 Governance Code and evolution
	The Board Major Shareholders and the Company agree that the composition of the Board and its functioning, as well as more generally the governance of the Company, shall comply with the Applicable Law applicable to the Company and the provisions of the...
	In case of inconsistency:
	(i) between the provisions of this Agreement and the Applicable Law applicable to the Company, the Applicable Law applicable to the Company shall prevail;
	(ii) between the provisions of this Agreement and the provisions of the Governance Code, the Governance Code shall prevail except following a change to such Governance Code resulting in:
	(a) one or more Board Major Shareholders being deprived of its right to propose a Major Shareholder Nominee under Clause 2.2 (whereas such Major Shareholder Nominee would otherwise comply with all of the provisions of Clause 2.3.2(ii), including the G...
	(b) Bharti being deprived of its right to have one of its Directors appointed as Vice-Chairman, under Clause 2.1.6 and 2.2.2,
	(c) BPI and the UK Government being deprived of their right to appoint an Observer under Clause 2.5, or
	(d) one or more Board Major Shareholders being deprived of its right to have its Major Shareholder Nominee (or one of their Major Shareholder Nominees) who has been appointed as Director, being a member of the strategy committee of the Board under Cla...

	in each case, as contemplated under this Agreement, the relevant provisions of this Agreement shall prevail and the Board Major Shareholders and the Company shall make all reasonable efforts to amend this Agreement in such a way that the Agreement as ...


	2.7 Company’s registered office
	The Board Major Shareholders acknowledge and agree that the Articles of Association shall provide that the Company’s registered office is and must remain in France.

	3 Censeur and Permanent Representee
	3.1 Pursuant to the Letter Agreement, the executive secretary (secrétaire exécutif) of EUTELSAT IGO shall be a censeur to the Board. The Major Shareholders shall not take any action (including any proposal to amend the Articles of Association or the i...
	3.2 For the purposes of the success of the integration of OneWeb and achievement of the associated synergies, and as long as OneWeb is a member of the Company’s Group, the Parties agree that the OneWeb CEO (the "Permanent Representee") shall be an inv...

	4 Composition of the strategy committee and the nomination and governance committee of the Board
	4.1 The Board Major Shareholders and the Company agree that on the Closing Date and after Closing the strategy committee of the Board (i) shall be chaired by an Independent Director (ii) comprise one Major Shareholder Nominee of each Board Major Share...
	4.2 The Board Major Shareholders and the Company agree that on the Closing Date and after Closing the nomination and governance committee of the Board shall (i) comprise one Major Shareholder Nominee of each Board Major Shareholder who has been appoin...

	5 Voting powers
	Each of the Board Major Shareholders shall (within the limits of their powers), and shall procure that their Major Shareholder Nominees appointed as Directors (other than Independent Directors) and their Affiliates (to the extent they hold Shares) sha...

	6 Lock-up Obligations
	6.1 Subject to Clause 6.3, for a period of six (6) months after the Closing Date (or such other date as may be agreed between the Parties in writing) (the “Lock-Up Period”), each of the Major Shareholders undertakes vis-à-vis the Company that it shall...
	6.1.1. directly or indirectly Transfer Shares;
	6.1.2. grant any right or promise to, or enter into any agreement or undertaking with, a Third Party or any other shareholder of the Company, (i) to  Transfer the ownership of, or rights in, the Shares (including securities lending, hedging, equity sw...
	6.1.3. enter into any contract, option or any other agreement, commitment or other undertaking to do any of the actions described above (including selling any option or contract to purchase the Shares or purchasing any option or contract to sell the S...
	6.2 For the avoidance of doubt, the Lock-Up commitment set out in Clause 6.1 shall not prevent any Major Shareholders (or any of its Affiliates) from acquiring Shares.
	6.3 The provisions of Clause 6.1 shall not apply to:
	(i) Transfers by a Board Major Shareholder of such number of Shares to its Major Shareholder Nominee(s) appointed as Director(s), as required pursuant to the Articles of Association or the internal rules of the Board (subject to such Director agreeing...
	(ii) Transfers by a Major Shareholder of all or part of its Shares to any of its Affiliates (the “Permitted Transferee”) provided that:
	(a) the Permitted Transferee shall, prior to such Transfer, agree to comply in writing with all provisions of this Agreement to the same extent as if it were named herein instead of such Major Shareholder. Upon any such Transfer, any reference to such...
	(b) such Major Shareholder shall be jointly and severally liable with the Permitted Transferee in respect of each of the provisions of this Agreement;
	(c) such Major Shareholder shall procure that the Permitted Transferee transfer back to such Major Shareholder the transferred Shares should the Permitted Transferee cease to be an Affiliate of such Major Shareholder;

	(iii) any Transfer to a Third Party offeror of all or part of the Shares in connection to a tender offer (offre publique d’acquisition, offre publique d’échange, or any combination thereof) for all of the Shares of the Company, recommended by the Boar...
	(iv) any Transfer pursuant to a tender offer by the Company to purchase its own Shares which is made on identical terms and is open for acceptance by all holders of Shares and otherwise complies with Applicable Law; and
	(v) any pledge of Shares, provided that the beneficiary of such pledge agrees to be bound by the terms of the lock-up obligations hereunder for the residual period of the Lock-Up Period in the event of enforcement of such pledge; and
	(vi) Transfers by any Major Shareholder with the prior written consent of the CEO (directeur général) of the Company (the “CEO Consent”); it is specified that in such case the Company shall promptly inform in writing all the other Major Shareholders o...


	7 Orderly sale undertakings of the Major Shareholders
	7.1 Following the expiry of the Lock-Up Period, any Transfer of a number of Shares equal to or exceeding 2.5% of the Company's share capital (at that time) contemplated by a Major Shareholder (or any of its Affiliates) by way of an accelerated bookbui...
	(a) the contemplated range of number of Shares that the concerned Major Shareholder envisages Transferring;
	(b) the contemplated price range and, if applicable, the contemplated discount;
	(c) the contemplated settlement date of the relevant Shares (which shall not be later than 3 Business Days after the Transfer Notification Date).

	7.2 As from the Transfer Notification date, the Major Shareholder shall, to the extent legally and practically feasible, consult with the Company, with a view to not disrupting the trading of the Shares on the market, on the contemplated allocation of...
	7.3 Notwithstanding anything to the contrary, the concerned Major Shareholder shall have full discretion over the Transfer of its Shares (including the number of Shares to be transferred, the manner of Transfer, and price), subject to Clauses 7.4 below.
	7.4 The Company may also decide, at its discretion, that this Clause 7 will no longer apply for a given period of time by notification to the Parties.

	8 No Concert Action
	8.1 Each Major Shareholder hereby represents and warrants to the other Parties that as at the date hereof and at the Closing Date neither it nor its Affiliates act, nor intend to act, as concert parties vis-à-vis the Company within the meaning of arti...
	8.2 Subject to the provisions of Clause 5, nothing in this Agreement shall be construed as preventing any Major Shareholder or any Director from exercising its/his/her voting rights, at its/his/her full discretion, in its/his/her capacity of sharehold...

	9 Representations and Warranties
	9.1 Each Party (other than UK Government) warrants to the other Parties, as at the date hereof, the following:
	(i) Organization: The Party is an entity duly organized and validly existing under the laws of the jurisdiction of its organization.
	(ii) Authority: The Party has full power and authority to enter into, execute and deliver this Agreement. The execution and delivery of this Agreement and the performance of the rights and obligations hereunder have been duly and validly authorized by...
	(iii) No consents: The Party is not or will not be required to give any notice to, obtain any consent or waiver or make any filing with or obtain any permit, consent, waiver or other authorization from any governmental authority or any other person in...
	(iv) No breach or violation: the execution, delivery and performance of this Agreement by the Party will not (i) violate (x) the organizational/constitutional documents of such Party, or (y) any law, treaty, rule or regulation applicable to or binding...
	(v) Insolvency: The Party is not insolvent or unable to pay its debts as they fall due. There are no proceedings in relation to any compromise or arrangement with creditors or any winding up, bankruptcy or other insolvency proceedings concerning such ...

	9.2 The UK Government warrants to the other Parties as at the date hereof, the following:
	(i) Authority: It has full power and authority to enter into, execute and deliver this Agreement. As the case may be, the execution and delivery of this Agreement and the performance of the rights and obligations hereunder have been duly and validly a...
	(ii) No consents: It is not or will not be required to give any notice to, obtain any consent or waiver or make any filing with or obtain any permit, consent, waiver or other authorization from any governmental authority or any other person in connect...
	(iii) No breach or violation: the execution, delivery and performance of this Agreement by it will not (i) violate any law, treaty, rule or regulation applicable to or binding upon it or any of its properties or assets or (ii) result in a breach of an...


	10 Effective date, duration and termination
	10.1 This Agreement shall come into force on the Closing Date subject to Closing having occurred.
	10.2 The duration of this Agreement shall be twelve (12) years from the Closing Date, automatically renewed for successive 4-year terms unless terminated by any Party with at least a six (6) months’ prior written notice to the other Parties prior to t...
	10.3 The Agreement shall automatically terminate on the date on which any Person, acting alone or in concert holds (directly or indirectly) more than 50% of the share capital or voting rights of the Company.
	10.4 This Agreement shall terminate as regards:
	10.4.1 any Major Shareholder (other than (i) UK Government; and (ii) FSP and Hanwha until the fourth anniversary of the Closing Date; (iii) BPI), which owns (directly or indirectly through its Affiliates) less than 7.5% of the share capital of the Com...
	10.4.2 BPI:
	(a) in the event the voting undertaking entered into between BPI, UK Government, Bharti, SoftBank and Hanwha on July, 25 2022 (as amended) is terminated, in accordance with its terms;
	(b) upon the loss of all its rights under Clauses 2.2.1 and 2.5; or
	(c) in the event BPI ceases to hold any Shares;

	10.4.3 FSP if its Percentage does not meet or exceed 7.5% on the fourth anniversary of the Closing Date;
	10.4.4 Hanwha, if its Percentage does not meet or exceed 7.5% on the fourth anniversary of the Closing Date; and
	10.4.5 UK Government upon its loss of all its rights under Clauses 2.2.1 and 2.5;

	10.5 Termination of this Agreement in respect of a Party shall be without prejudice to any antecedent breach.
	10.6 The Surviving Provisions shall survive any termination of this Agreement.
	10.7 In the event this Agreement is terminated as regards any Party, the Agreement shall continue to have full effect in relation to the other Parties.
	10.8 Subject to Clause 2.4.2(i), in the event that this Agreement is terminated for any reason, as regards any Board Major Shareholder, such Board Major Shareholder shall cause the Major Shareholder Nominees appointed as Director upon its proposal to ...

	11 Other miscellaneous provisions
	11.1 Notices
	(i) in the case of notices served by hand delivery with acknowledgment of receipt, sent and received on the date of receipt;
	(ii) in the case of registered letters with acknowledgment of receipt, sent at the date of postmark stamped on the sending receipt and received on the day of first presentation (or the next Business Day if such day of first presentation is not a Busin...
	(iii) in the case of notices sent by international courier, sent at the date of collection shown by the monitoring document produced by the international courier service and received on the day of first presentation (or the next Business Day if such d...
	(iv) in the case of e-mails, sent the day of sending and received the day of sending (or the next Business Day if the day of sending is not a Business Day);
	(i) For Bharti:
	(ii) For UK Government:
	(iii) For SoftBank:
	(iv) For Hanwha:
	(v) For BPI:
	(vi) For FSP:
	(vii) For the Company:

	11.2 Invalidity – Entire Agreement
	11.2.1 If any provision of this Agreement is or becomes invalid, illegal, inapplicable or unenforceable, under any enactment or rule of law, the validity, legality, applicability and enforceability of this Agreement shall not be affected or impaired i...
	11.2.2 The provisions of the Agreement are independent from those of the other agreements entered into by the Parties and from those of the Articles of Association, and none of these may be interpreted as derogating from the provisions of the Agreement.
	11.2.3 This Agreement (including the Schedules hereto and the documents referred to herein) constitutes the entire agreement among the Parties and supersedes all prior understandings, agreements or representations by or among the Parties, written or o...

	11.3 Waivers
	11.3.1 No delay or omission by any Party to this Agreement in exercising any right, power or remedy provided by law or under this Agreement or any other documents referred to in it shall affect that right, power or remedy, or operate as a waiver thereof.
	11.3.2 The single or partial exercise of any right, power or remedy provided by law or under this Agreement shall not preclude any other or further exercise of it or the exercise of any other right, power or remedy.
	11.3.3 Except as otherwise expressly provided in this Agreement, the rights, powers and remedies provided in this Agreement are cumulative and not exclusive of any rights, powers and remedies provided by law.

	11.4 Amendments/Variation
	11.5 Independent advice
	11.6 Fight against money laundering and financing of terrorism
	(i) it acts for its own benefit;
	(ii) it has not facilitated by any means the false justification of the origin of goods or income of the perpetrator of a crime or an offence which has brought it a direct or indirect profit, or provided an assistance for any investment, concealment o...
	(i) to ensure that the origin of funds paid off to the Company for any acquisition or subscription of securities of the Company or any shareholder’s current account (avance en compte courant) shall be legal and shall not come from an activity contrary...
	(ii) to make available to other Parties, as the case may be, any information that would be legally required in the future in accordance with Fight Against Money Laundering and Financing of Terrorism Regulations.

	11.7 Fight against corruption
	11.8 Compliance with Sanctions Regulations
	(i) it complies with all Sanctions Regulations; and
	(ii) it is not nor, as the case may be, any of its Affiliates and, to its knowledge, any of its respective agents, representatives, officers and employees, (i) targeted by, or subject to, Sanctions Regulations, or (ii) involved in activities that woul...

	11.9 GDPR
	11.10 Confidentiality
	11.10.1 Subject to Clauses 11.10.2 and 11.10.3, each Party shall treat as strictly confidential and shall not disclose (by public announcement or otherwise) all or any information strictly relating to the entry into or performance of this Agreement (t...
	11.10.2 Clause 11.10.1 does not apply to a disclosure or use of Confidential Information in the following circumstances:
	(i) it is in or comes into the public domain (other than as a result of the breach by the disclosing Party of any confidentiality obligation);
	(ii) to the extent that it is required to be disclosed by the Applicable Law applicable to such Party, MAR, the Prospectus Rules, the UK Prospectus Rules, court order, governmental or regulatory authority or the rules of any stock exchange to which a ...
	(iii) the disclosure is made to a Party’s directors, officers, members of committees or employees, to a Party's Affiliate or its or their directors, officers, members of committees (including members of internal committees) or employees to the extent ...
	(iv) the disclosure or use is required for the purpose of legal proceedings arising out of the Transaction or the disclosure is required to be made to a tax authority in connection with the tax affairs of a member of the disclosing person's shareholde...
	(v) the disclosure is made to a professional adviser of the disclosing person (where reasonably necessary in connection with their engagement and subject to customary confidentiality obligations);
	or
	(vi) the disclosure is made to lending banks and financial institutions of, or actual or prospective providers of finance to, OneWeb, Eutelsat or any of their Affiliates only on a need-to-know basis,
	provided that in each case only that portion of the Confidential Information that is required to be disclosed shall be disclosed.

	11.10.3 The Parties acknowledge and agree that the main terms of this Agreement may be disclosed in one or several public documents prepared by the Company, including the universal registration document of the Company, provided, however, that the Majo...
	11.10.4 Notwithstanding any provision to the contrary in this Agreement:
	(i) UK Government may disclose (and any other Eutelsat Shareholder, if required or requested by UK Government, the Parliament of the United Kingdom, any parliamentary committee of the United Kingdom or the National Audit Office, may disclose) any Conf...
	(ii) if UK Government receives a request, and is required to or intends to disclose, under either the Freedom of Information Act 2000 (including under or in accordance with any subordinate legislation made under that Act or any guidance or codes of pr...
	(a) as soon as reasonably practicable inform the other parties of any such information request clearly identifying the Confidential Information in question;
	(b) to the extent reasonably practicable, allow the other parties reasonable opportunity and time to make representations to UK Government about whether any Confidential Information should be disclosed in response to a request for information, or shou...
	(c) each Party acknowledges that UK Government may, acting in accordance with the Ministry of Justice's Code of Practice on the Discharge of the Function of Public Authorities under Part 1 of the Freedom of Information Act 2000 (the “UK Code”), be obl...
	(i) in certain circumstances without consulting the other Parties; or
	(ii) following consultation with the other Parties and having taken their views into account;



	provided always that, where this Clause 11.10.4(ii) applies, UK Government shall, in accordance with any recommendations of the UK Code, take reasonable steps, where appropriate, to give each other Party advance notice or, failing that, to draw the di...
	11.10.5 In no circumstances shall any Party respond to a request for information under Clause 11.10.4(ii) unless expressly authorized to do so by UK Government.

	11.11 Cooperation
	11.12 Liability
	11.13 Assignment
	11.14 Costs
	11.15 No Third Party Right
	11.16 Governing law and jurisdiction
	11.16.1 This Agreement shall be governed and construed in accordance with the laws of France.
	11.16.2 Except in case of emergency, if a dispute arises between or among the Parties out of or in connection with this Agreement (a “Dispute”), the relevant Parties shall meet (through a face-to-face or virtual meeting) within ten (10) Business Days ...
	(i) attempt in good faith to resolve the Dispute; and
	(ii) if they are unable to resolve the Dispute, discuss and consult as to whether an arbitration under the Rules of Arbitration of the International Chamber of Commerce, by one or more arbitrators appointed in accordance with the said Rules of Arbitra...

	11.16.3 In case of emergency, or if, within the ten (10) Business Days period referred to in Clause 11.16.2, the relevant Parties are unable to resolve the Dispute or to agree to submit the Dispute to arbitration pursuant to Clause 11.16.2, the Disput...
	11.16.4 For the avoidance of doubt, any Dispute arising out of or in connection with Clause 11.16.2 shall be settled only in accordance with Clause 11.16.3.

	This Agreement has been executed by the Parties on the date shown above.
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	1 Definitions and Interpretation
	1.1 Definitions
	1.2 Rules of interpretation
	(a) References to this Agreement shall include any amendment and Schedule to it and references to Clauses, paragraphs and Schedules are to clauses, paragraphs and schedules to this Agreement.
	(b) The meanings of the defined terms are applicable to both the singular and the plural form thereof.
	(c) General words shall not be given a restrictive meaning by reason of the fact that they are followed by particular examples intended to be embraced by the general words and, whenever used, the words “include”, “includes” and “including” shall be de...
	(d) The headings used in this Agreement have been inserted for convenience only. They are not part of this Agreement and do not affect the meaning or interpretation thereof.
	(e) When calculating the period of time within which or following which any act is to be done, or any step is to be taken, the date which is the reference day in calculating such period shall be excluded and, if the last day of such period is not a Bu...
	(f) References to any French legal term for any action, remedy, method of judicial proceedings, legal document, legal status, court, official, or any legal concept or thing shall, in respect of any jurisdiction other than France, be deemed to include ...
	(g) French legal terms appearing in italics in this Agreement shall prevail, as to their meaning, over the English terms, and over any other possible French translation of those English terms, to which such French legal terms are referring.
	(h) Unless the context requires otherwise, any reference to a statutory provision shall include such provision as it may from time to time be modified or re-enacted or consolidated.
	(i) Each Party hereby expressly and irrevocably waives the provisions of articles 1186, 1187, 1190, 1195 and 1226 of the French Code civil.


	any Entity in which the control is held, directly or indirectly by BPI or the management company which manages, directly or by management delegation, or advises BPI. In addition to the above and solely with respect to Clauses 6.3(ii), Clauses 11.8 to 11.10 and Clause 11.14, “Affiliate” shall also include any Entity (i) which holds, directly or indirectly, the control of BPI or the management company which manages directly or by management delegation, or advises BPI; or (ii) in which the control is held, directly or indirectly, by the Entity which itself directly or indirectly controls BPI or the management company that directly or indirectly manages, or advises, BPI; or (iii) which is managed or advised by the same management company as BPI; or (iv) its unitholders / shareholders in the event of its winding-up; 
	2 Directors of the Company
	2.1 Board of the Company on the Closing Date
	2.1.1 On the Closing Date, following Closing, the board of directors of the Company (the “Board”) shall be comprised of fifteen (15) Directors, as follows:
	(i) two (2) Directors, appointed upon the proposal of Bharti, one of whom shall be the Vice-Chairman (Vice-Président) of the Board;
	(ii) one (1) Director, appointed upon the proposal of UK Government;
	(iii) one (1) Independent Director, appointed upon the proposal of Hanwha;
	(iv) three (3) Independent Directors, appointed upon the proposal of OneWeb;
	(v) one (1) Director (BPI, represented by Samuel Dalens), appointed upon the proposal of BPI;
	(vi) one (1) Independent Director (FSP, represented by Agnès Audier), appointed upon the proposal of FSP;
	(vii) four (4) Independent Directors, appointed upon the proposal of the Board (three of which shall be selected from the existing Independent members of the Board immediately prior to Closing);
	(viii) Dominique D'Hinnin, the current Chairman, who is an Independent Director; and
	(ix) Eva Berneke, the current CEO.

	2.1.2 The identity of the Directors to be proposed by Bharti, the UK Government and Hanwha, as well as all information relating to them as reasonably required by Company (including if so requested by the Company, having such person attend a meeting wi...
	2.1.3 The initial term of office as from the Closing Date of each of the Directors referred to in Clause 2.1.1 is set opposite to their designation in Schedule 2.1.3 to this Agreement. The Directors referred to in Clause 2.1.1, to be appointed upon th...
	2.1.4 If, prior to Closing:
	(i) any of the candidates to the position of Director referred to in Clauses 2.1.1 and 2.1.2, proposed by a Board Major Shareholder or the Company, (i) refuses to serve as a Director or (ii) may not serve as Director due to death, or incapacity (empêc...
	(ii) any of the candidates to the position of Director referred to in Clause 2.1.1, proposed by OneWeb, (i) refuses to serve as a Director or (ii) may not serve as Director due to death, or incapacity (empêchement), or pursuant to Applicable Law, or a...

	2.1.5 The Company and the Board Major Shareholders agree that the Chairman shall be selected by the Board amongst the Independent Directors, except in the context of a succession plan where it is contemplated that the CEO (directeur général) of the Co...
	2.1.6 The Company and the Board Major Shareholders agree that, on the Closing Date, following Closing, the Vice-Chairman (Vice-Président) of the Board shall be selected by Bharti amongst the Directors who have been appointed upon the proposal of Bhart...
	2.1.7 The Company and the Board Major Shareholders agree that Eva Berneke shall remain the CEO immediately after Closing.

	2.2 Appointment of the Major Shareholder Nominees following the Closing Date
	2.2.1 Subject to Clauses 2.2 to 2.4 and 2.6, the Parties agree that each Board Major Shareholder shall be entitled to propose to the Board the appointment of:
	(i) one (1) Director, for so long as such Board Major Shareholder’s Percentage is equal to or exceeds 7.5% (the “7.5% Threshold”); and
	(ii) one (1) further Director for so long as such Board Major Shareholder’s Percentage is equal to or exceeds 15% (the “15% Threshold”);

	(each person so proposed for appointment being a “Major Shareholder Nominee”, it being understood that a Board Major Shareholder may be a Major Shareholder Nominee), in each case taking into account the Director(s) already appointed upon the proposal ...
	2.2.2 The Board Major Shareholders and the Company agree that, after the first term of office of the Vice-Chairman as set out in Clause 2.1.6, as long as (i) Bharti’s Percentage is at least equal to 15% and (ii) Bharti and its Affiliates hold more Sha...
	2.2.3 After the initial term of office of the Directors appointed on their respective proposal (as indicated in Schedule 2.1.3):
	(i) each of Hanwha and FSP shall only be entitled to propose the appointment of Major Shareholder Nominee(s) if the conditions set out in Clause 2.2.1 are met as at the date of the Board convening the general meeting of the shareholders of the Company...
	(ii) Hanwha shall only propose the appointment of Independent Director(s) pursuant to Clause 2.2.1;
	(iii) in the event FSP is entitled, pursuant to Clause 2.2.1 and Clause 2.2.3(i), to propose the appointment of (i) one Major Shareholder Nominee only, such Major Shareholder Nominee shall be Independent and (ii) two Major Shareholder Nominees, at lea...

	2.2.4 For the avoidance of doubt:
	(i) any Major Shareholder Nominee that is a legal entity may change its permanent representative (représentant permanent) at any time at its discretion.
	(ii) the permanent representative (représentant permanent) of a Major Shareholder Nominee that is both a legal entity and an Independent Director shall be an individual qualifying as Independent.

	2.2.5 Subject to Clause 2.4.2(i), each of the Board Major Shareholders shall have the right to request the removal of any of their respective Major Shareholder Nominees from the Board at any time, with or without cause and in the sole discretion of th...

	2.3 Procedure for appointment of a Major Shareholder Nominee
	2.3.1 If, following the Closing Date, pursuant to Clause 2.2.1, a Board Major Shareholder is entitled to propose the appointment of one or more Major Shareholder Nominees (including in the case of a renewal or replacement of a Major Shareholder Nomine...
	(i) (x) at its next Board meeting, resolve on the appointment of such Major Shareholder Nominee(s) as Director(s) if the conditions for co-optation are met (it being understood that if a Major Shareholder Nominee in office resigns or passes away, the ...
	(ii) at the next annual general shareholders’ meeting of the Company, propose and recommend the appointment of the proposed Major Shareholder Nominee(s) as Director(s), to the extent the relevant Threshold(s) is/are still met or exceeded, for the term...

	2.3.2 Following Closing, the following conditions shall be satisfied at the time of the proposal of any Major Shareholder Nominee(s) as a Director and at the time of the appointment or renewal of any Major Shareholder Nominee as Director (without prej...
	(i) the Board Major Shareholder shall disclose to the Company the name and information relating to the proposed Major Shareholder Nominee(s) as reasonably required by the Company (including if so requested by the Company, having such Major Shareholder...
	(ii) the appointment of the proposed Major Shareholder Nominee and the Board composition following such appointment shall comply with any (i) Applicable Law applicable to the Company and its Directors (including provisions relating to gender represent...
	(iii) the relevant Threshold requirement referred to in Clause 2.2.1 shall still be met or exceeded at the time of (i) the notification to the Company of the proposed Major Shareholder Nominee(s), (ii) the relevant Board meeting (in case of cooptation...
	(iv) where pursuant to Clause 2.1 or 2.2, the relevant Major Shareholder Nominee must be Independent, the proposed Major Shareholder Nominee qualifies as such; and
	(v) the proposed Major Shareholder Nominee (and its permanent representative if such Director is a legal entity) is not (i) targeted by, or subject to Sanctions Regulations or (ii) involved in any activity that would be prohibited by Sanctions Regulat...

	it being understood, that the recommendation by the Board to vote in favor of the appointment of such Major Shareholder Nominee shall be made subject to the Director Conditions being met.
	2.3.3 Notwithstanding any provision to the contrary, the Parties agree that the rules relating to the limitation of the number of corporate positions in other listed companies contained in the Governance Code in force as of the date hereof shall not p...

	2.4 Resignation obligation
	2.4.1 Subject to Clauses 2.4.2 and 2.4.3, in the event that a Board Major Shareholder’s Percentage:
	2.4.2 The Board Major Shareholders and the Company expressly agree that:
	2.4.3 Notwithstanding the provisions of Clause 2.4.1, if the UK Government Percentage is less than 7.5% and as long as UK Government is the legal and beneficial owner of the B Ordinary Share in OneWeb, the Parties agree that:
	(i) if UK Government continues to be the legal and beneficial owner of a number of Shares at least equal to 7.5% of the total number of Shares in issue immediately following the Closing (rounded down to the nearest whole share), such percentage of Sha...
	(ii) if the UK Government Specific Threshold is no longer met, UK Government shall cause the Major Shareholder Nominee appointed upon its proposal to resign promptly from the Board.

	2.4.4 Any Board Major Shareholder falling below any of the Thresholds set forth in Clause 2.4.1 , and with respect to the UK Government only, the UK Government Specific Threshold, as the case may be, shall promptly so notify the Company and the other ...

	2.5 Observers
	2.5.1 The Parties agree that BPI and UK Government in their capacity of public or publicly held entities which are instrumental in the Transaction benefit from the right to appoint an Observer on the Board under the following terms and conditions.
	2.5.2 If, following the Closing Date, BPI’s Percentage decreases to less than 7.5%, BPI shall be entitled to appoint one Observer on the Board (the “BPI Observer”) for a period of three (3) years from the first date on which BPI’s Percentage decreases...
	2.5.3 If, following the Closing Date, the UK Government Specific Threshold is no longer met, UK Government shall be entitled to appoint one Observer on the Board (the “UK Government Observer”) for the period of three (3) years from the first date on w...
	2.5.4 An Observer may only be appointed as such if he/she/it meets the same criteria as those required from a Director under the internal rules of the Board. The terms and conditions governing the role and the rights of the UK Government Observer and ...
	2.5.5 In the event that (i) for a consecutive period of six (6) months (x) BPI’s Percentage decreases to less than 7.5% or (y) the UK Government Specific Threshold is not met, and (ii) the Percentage of either of BPI or the UK Government, subsequently...

	2.6 Governance Code and evolution
	The Board Major Shareholders and the Company agree that the composition of the Board and its functioning, as well as more generally the governance of the Company, shall comply with the Applicable Law applicable to the Company and the provisions of the...
	In case of inconsistency:
	(i) between the provisions of this Agreement and the Applicable Law applicable to the Company, the Applicable Law applicable to the Company shall prevail;
	(ii) between the provisions of this Agreement and the provisions of the Governance Code, the Governance Code shall prevail except following a change to such Governance Code resulting in:
	(a) one or more Board Major Shareholders being deprived of its right to propose a Major Shareholder Nominee under Clause 2.2 (whereas such Major Shareholder Nominee would otherwise comply with all of the provisions of Clause 2.3.2(ii), including the G...
	(b) Bharti being deprived of its right to have one of its Directors appointed as Vice-Chairman, under Clause 2.1.6 and 2.2.2,
	(c) BPI and the UK Government being deprived of their right to appoint an Observer under Clause 2.5, or
	(d) one or more Board Major Shareholders being deprived of its right to have its Major Shareholder Nominee (or one of their Major Shareholder Nominees) who has been appointed as Director, being a member of the strategy committee of the Board under Cla...

	in each case, as contemplated under this Agreement, the relevant provisions of this Agreement shall prevail and the Board Major Shareholders and the Company shall make all reasonable efforts to amend this Agreement in such a way that the Agreement as ...


	2.7 Company’s registered office
	The Board Major Shareholders acknowledge and agree that the Articles of Association shall provide that the Company’s registered office is and must remain in France.

	3 Censeur and Permanent Representee
	3.1 Pursuant to the Letter Agreement, the executive secretary (secrétaire exécutif) of EUTELSAT IGO shall be a censeur to the Board. The Major Shareholders shall not take any action (including any proposal to amend the Articles of Association or the i...
	3.2 For the purposes of the success of the integration of OneWeb and achievement of the associated synergies, and as long as OneWeb is a member of the Company’s Group, the Parties agree that the OneWeb CEO (the "Permanent Representee") shall be an inv...

	4 Composition of the strategy committee and the nomination and governance committee of the Board
	4.1 The Board Major Shareholders and the Company agree that on the Closing Date and after Closing the strategy committee of the Board (i) shall be chaired by an Independent Director (ii) comprise one Major Shareholder Nominee of each Board Major Share...
	4.2 The Board Major Shareholders and the Company agree that on the Closing Date and after Closing the nomination and governance committee of the Board shall (i) comprise one Major Shareholder Nominee of each Board Major Shareholder who has been appoin...

	5 Voting powers
	Each of the Board Major Shareholders shall (within the limits of their powers), and shall procure that their Major Shareholder Nominees appointed as Directors (other than Independent Directors) and their Affiliates (to the extent they hold Shares) sha...

	6 Lock-up Obligations
	6.1 Subject to Clause 6.3, for a period of six (6) months after the Closing Date (or such other date as may be agreed between the Parties in writing) (the “Lock-Up Period”), each of the Major Shareholders undertakes vis-à-vis the Company that it shall...
	6.1.1. directly or indirectly Transfer Shares;
	6.1.2. grant any right or promise to, or enter into any agreement or undertaking with, a Third Party or any other shareholder of the Company, (i) to  Transfer the ownership of, or rights in, the Shares (including securities lending, hedging, equity sw...
	6.1.3. enter into any contract, option or any other agreement, commitment or other undertaking to do any of the actions described above (including selling any option or contract to purchase the Shares or purchasing any option or contract to sell the S...
	6.2 For the avoidance of doubt, the Lock-Up commitment set out in Clause 6.1 shall not prevent any Major Shareholders (or any of its Affiliates) from acquiring Shares.
	6.3 The provisions of Clause 6.1 shall not apply to:
	(i) Transfers by a Board Major Shareholder of such number of Shares to its Major Shareholder Nominee(s) appointed as Director(s), as required pursuant to the Articles of Association or the internal rules of the Board (subject to such Director agreeing...
	(ii) Transfers by a Major Shareholder of all or part of its Shares to any of its Affiliates (the “Permitted Transferee”) provided that:
	(a) the Permitted Transferee shall, prior to such Transfer, agree to comply in writing with all provisions of this Agreement to the same extent as if it were named herein instead of such Major Shareholder. Upon any such Transfer, any reference to such...
	(b) such Major Shareholder shall be jointly and severally liable with the Permitted Transferee in respect of each of the provisions of this Agreement;
	(c) such Major Shareholder shall procure that the Permitted Transferee transfer back to such Major Shareholder the transferred Shares should the Permitted Transferee cease to be an Affiliate of such Major Shareholder;

	(iii) any Transfer to a Third Party offeror of all or part of the Shares in connection to a tender offer (offre publique d’acquisition, offre publique d’échange, or any combination thereof) for all of the Shares of the Company, recommended by the Boar...
	(iv) any Transfer pursuant to a tender offer by the Company to purchase its own Shares which is made on identical terms and is open for acceptance by all holders of Shares and otherwise complies with Applicable Law; and
	(v) any pledge of Shares, provided that the beneficiary of such pledge agrees to be bound by the terms of the lock-up obligations hereunder for the residual period of the Lock-Up Period in the event of enforcement of such pledge; and
	(vi) Transfers by any Major Shareholder with the prior written consent of the CEO (directeur général) of the Company (the “CEO Consent”); it is specified that in such case the Company shall promptly inform in writing all the other Major Shareholders o...


	7 Orderly sale undertakings of the Major Shareholders
	7.1 Following the expiry of the Lock-Up Period, any Transfer of a number of Shares equal to or exceeding 2.5% of the Company's share capital (at that time) contemplated by a Major Shareholder (or any of its Affiliates) by way of an accelerated bookbui...
	(a) the contemplated range of number of Shares that the concerned Major Shareholder envisages Transferring;
	(b) the contemplated price range and, if applicable, the contemplated discount;
	(c) the contemplated settlement date of the relevant Shares (which shall not be later than 3 Business Days after the Transfer Notification Date).

	7.2 As from the Transfer Notification date, the Major Shareholder shall, to the extent legally and practically feasible, consult with the Company, with a view to not disrupting the trading of the Shares on the market, on the contemplated allocation of...
	7.3 Notwithstanding anything to the contrary, the concerned Major Shareholder shall have full discretion over the Transfer of its Shares (including the number of Shares to be transferred, the manner of Transfer, and price), subject to Clauses 7.4 below.
	7.4 The Company may also decide, at its discretion, that this Clause 7 will no longer apply for a given period of time by notification to the Parties.

	8 No Concert Action
	8.1 Each Major Shareholder hereby represents and warrants to the other Parties that as at the date hereof and at the Closing Date neither it nor its Affiliates act, nor intend to act, as concert parties vis-à-vis the Company within the meaning of arti...
	8.2 Subject to the provisions of Clause 5, nothing in this Agreement shall be construed as preventing any Major Shareholder or any Director from exercising its/his/her voting rights, at its/his/her full discretion, in its/his/her capacity of sharehold...

	9 Representations and Warranties
	9.1 Each Party (other than UK Government) warrants to the other Parties, as at the date hereof, the following:
	(i) Organization: The Party is an entity duly organized and validly existing under the laws of the jurisdiction of its organization.
	(ii) Authority: The Party has full power and authority to enter into, execute and deliver this Agreement. The execution and delivery of this Agreement and the performance of the rights and obligations hereunder have been duly and validly authorized by...
	(iii) No consents: The Party is not or will not be required to give any notice to, obtain any consent or waiver or make any filing with or obtain any permit, consent, waiver or other authorization from any governmental authority or any other person in...
	(iv) No breach or violation: the execution, delivery and performance of this Agreement by the Party will not (i) violate (x) the organizational/constitutional documents of such Party, or (y) any law, treaty, rule or regulation applicable to or binding...
	(v) Insolvency: The Party is not insolvent or unable to pay its debts as they fall due. There are no proceedings in relation to any compromise or arrangement with creditors or any winding up, bankruptcy or other insolvency proceedings concerning such ...

	9.2 The UK Government warrants to the other Parties as at the date hereof, the following:
	(i) Authority: It has full power and authority to enter into, execute and deliver this Agreement. As the case may be, the execution and delivery of this Agreement and the performance of the rights and obligations hereunder have been duly and validly a...
	(ii) No consents: It is not or will not be required to give any notice to, obtain any consent or waiver or make any filing with or obtain any permit, consent, waiver or other authorization from any governmental authority or any other person in connect...
	(iii) No breach or violation: the execution, delivery and performance of this Agreement by it will not (i) violate any law, treaty, rule or regulation applicable to or binding upon it or any of its properties or assets or (ii) result in a breach of an...


	10 Effective date, duration and termination
	10.1 This Agreement shall come into force on the Closing Date subject to Closing having occurred.
	10.2 The duration of this Agreement shall be twelve (12) years from the Closing Date, automatically renewed for successive 4-year terms unless terminated by any Party with at least a six (6) months’ prior written notice to the other Parties prior to t...
	10.3 The Agreement shall automatically terminate on the date on which any Person, acting alone or in concert holds (directly or indirectly) more than 50% of the share capital or voting rights of the Company.
	10.4 This Agreement shall terminate as regards:
	10.4.1 any Major Shareholder (other than (i) UK Government; and (ii) FSP and Hanwha until the fourth anniversary of the Closing Date; (iii) BPI), which owns (directly or indirectly through its Affiliates) less than 7.5% of the share capital of the Com...
	10.4.2 BPI:
	(a) in the event the voting undertaking entered into between BPI, UK Government, Bharti, SoftBank and Hanwha on July, 25 2022 (as amended) is terminated, in accordance with its terms;
	(b) upon the loss of all its rights under Clauses 2.2.1 and 2.5; or
	(c) in the event BPI ceases to hold any Shares;

	10.4.3 FSP if its Percentage does not meet or exceed 7.5% on the fourth anniversary of the Closing Date;
	10.4.4 Hanwha, if its Percentage does not meet or exceed 7.5% on the fourth anniversary of the Closing Date; and
	10.4.5 UK Government upon its loss of all its rights under Clauses 2.2.1 and 2.5;

	10.5 Termination of this Agreement in respect of a Party shall be without prejudice to any antecedent breach.
	10.6 The Surviving Provisions shall survive any termination of this Agreement.
	10.7 In the event this Agreement is terminated as regards any Party, the Agreement shall continue to have full effect in relation to the other Parties.
	10.8 Subject to Clause 2.4.2(i), in the event that this Agreement is terminated for any reason, as regards any Board Major Shareholder, such Board Major Shareholder shall cause the Major Shareholder Nominees appointed as Director upon its proposal to ...

	11 Other miscellaneous provisions
	11.1 Notices
	(i) in the case of notices served by hand delivery with acknowledgment of receipt, sent and received on the date of receipt;
	(ii) in the case of registered letters with acknowledgment of receipt, sent at the date of postmark stamped on the sending receipt and received on the day of first presentation (or the next Business Day if such day of first presentation is not a Busin...
	(iii) in the case of notices sent by international courier, sent at the date of collection shown by the monitoring document produced by the international courier service and received on the day of first presentation (or the next Business Day if such d...
	(iv) in the case of e-mails, sent the day of sending and received the day of sending (or the next Business Day if the day of sending is not a Business Day);
	(i) For Bharti:
	(ii) For UK Government:
	(iii) For SoftBank:
	(iv) For Hanwha:
	(v) For BPI:
	(vi) For FSP:
	(vii) For the Company:

	11.2 Invalidity – Entire Agreement
	11.2.1 If any provision of this Agreement is or becomes invalid, illegal, inapplicable or unenforceable, under any enactment or rule of law, the validity, legality, applicability and enforceability of this Agreement shall not be affected or impaired i...
	11.2.2 The provisions of the Agreement are independent from those of the other agreements entered into by the Parties and from those of the Articles of Association, and none of these may be interpreted as derogating from the provisions of the Agreement.
	11.2.3 This Agreement (including the Schedules hereto and the documents referred to herein) constitutes the entire agreement among the Parties and supersedes all prior understandings, agreements or representations by or among the Parties, written or o...

	11.3 Waivers
	11.3.1 No delay or omission by any Party to this Agreement in exercising any right, power or remedy provided by law or under this Agreement or any other documents referred to in it shall affect that right, power or remedy, or operate as a waiver thereof.
	11.3.2 The single or partial exercise of any right, power or remedy provided by law or under this Agreement shall not preclude any other or further exercise of it or the exercise of any other right, power or remedy.
	11.3.3 Except as otherwise expressly provided in this Agreement, the rights, powers and remedies provided in this Agreement are cumulative and not exclusive of any rights, powers and remedies provided by law.

	11.4 Amendments/Variation
	11.5 Independent advice
	11.6 Fight against money laundering and financing of terrorism
	(i) it acts for its own benefit;
	(ii) it has not facilitated by any means the false justification of the origin of goods or income of the perpetrator of a crime or an offence which has brought it a direct or indirect profit, or provided an assistance for any investment, concealment o...
	(i) to ensure that the origin of funds paid off to the Company for any acquisition or subscription of securities of the Company or any shareholder’s current account (avance en compte courant) shall be legal and shall not come from an activity contrary...
	(ii) to make available to other Parties, as the case may be, any information that would be legally required in the future in accordance with Fight Against Money Laundering and Financing of Terrorism Regulations.

	11.7 Fight against corruption
	11.8 Compliance with Sanctions Regulations
	(i) it complies with all Sanctions Regulations; and
	(ii) it is not nor, as the case may be, any of its Affiliates and, to its knowledge, any of its respective agents, representatives, officers and employees, (i) targeted by, or subject to, Sanctions Regulations, or (ii) involved in activities that woul...

	11.9 GDPR
	11.10 Confidentiality
	11.10.1 Subject to Clauses 11.10.2 and 11.10.3, each Party shall treat as strictly confidential and shall not disclose (by public announcement or otherwise) all or any information strictly relating to the entry into or performance of this Agreement (t...
	11.10.2 Clause 11.10.1 does not apply to a disclosure or use of Confidential Information in the following circumstances:
	(i) it is in or comes into the public domain (other than as a result of the breach by the disclosing Party of any confidentiality obligation);
	(ii) to the extent that it is required to be disclosed by the Applicable Law applicable to such Party, MAR, the Prospectus Rules, the UK Prospectus Rules, court order, governmental or regulatory authority or the rules of any stock exchange to which a ...
	(iii) the disclosure is made to a Party’s directors, officers, members of committees or employees, to a Party's Affiliate or its or their directors, officers, members of committees (including members of internal committees) or employees to the extent ...
	(iv) the disclosure or use is required for the purpose of legal proceedings arising out of the Transaction or the disclosure is required to be made to a tax authority in connection with the tax affairs of a member of the disclosing person's shareholde...
	(v) the disclosure is made to a professional adviser of the disclosing person (where reasonably necessary in connection with their engagement and subject to customary confidentiality obligations);
	or
	(vi) the disclosure is made to lending banks and financial institutions of, or actual or prospective providers of finance to, OneWeb, Eutelsat or any of their Affiliates only on a need-to-know basis,
	provided that in each case only that portion of the Confidential Information that is required to be disclosed shall be disclosed.

	11.10.3 The Parties acknowledge and agree that the main terms of this Agreement may be disclosed in one or several public documents prepared by the Company, including the universal registration document of the Company, provided, however, that the Majo...
	11.10.4 Notwithstanding any provision to the contrary in this Agreement:
	(i) UK Government may disclose (and any other Eutelsat Shareholder, if required or requested by UK Government, the Parliament of the United Kingdom, any parliamentary committee of the United Kingdom or the National Audit Office, may disclose) any Conf...
	(ii) if UK Government receives a request, and is required to or intends to disclose, under either the Freedom of Information Act 2000 (including under or in accordance with any subordinate legislation made under that Act or any guidance or codes of pr...
	(a) as soon as reasonably practicable inform the other parties of any such information request clearly identifying the Confidential Information in question;
	(b) to the extent reasonably practicable, allow the other parties reasonable opportunity and time to make representations to UK Government about whether any Confidential Information should be disclosed in response to a request for information, or shou...
	(c) each Party acknowledges that UK Government may, acting in accordance with the Ministry of Justice's Code of Practice on the Discharge of the Function of Public Authorities under Part 1 of the Freedom of Information Act 2000 (the “UK Code”), be obl...
	(i) in certain circumstances without consulting the other Parties; or
	(ii) following consultation with the other Parties and having taken their views into account;



	provided always that, where this Clause 11.10.4(ii) applies, UK Government shall, in accordance with any recommendations of the UK Code, take reasonable steps, where appropriate, to give each other Party advance notice or, failing that, to draw the di...
	11.10.5 In no circumstances shall any Party respond to a request for information under Clause 11.10.4(ii) unless expressly authorized to do so by UK Government.

	11.11 Cooperation
	11.12 Liability
	11.13 Assignment
	11.14 Costs
	11.15 No Third Party Right
	11.16 Governing law and jurisdiction
	11.16.1 This Agreement shall be governed and construed in accordance with the laws of France.
	11.16.2 Except in case of emergency, if a dispute arises between or among the Parties out of or in connection with this Agreement (a “Dispute”), the relevant Parties shall meet (through a face-to-face or virtual meeting) within ten (10) Business Days ...
	(i) attempt in good faith to resolve the Dispute; and
	(ii) if they are unable to resolve the Dispute, discuss and consult as to whether an arbitration under the Rules of Arbitration of the International Chamber of Commerce, by one or more arbitrators appointed in accordance with the said Rules of Arbitra...

	11.16.3 In case of emergency, or if, within the ten (10) Business Days period referred to in Clause 11.16.2, the relevant Parties are unable to resolve the Dispute or to agree to submit the Dispute to arbitration pursuant to Clause 11.16.2, the Disput...
	11.16.4 For the avoidance of doubt, any Dispute arising out of or in connection with Clause 11.16.2 shall be settled only in accordance with Clause 11.16.3.

	This Agreement has been executed by the Parties on the date shown above.
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	1 Definitions and Interpretation
	1.1 Definitions
	1.2 Rules of interpretation
	(a) References to this Agreement shall include any amendment and Schedule to it and references to Clauses, paragraphs and Schedules are to clauses, paragraphs and schedules to this Agreement.
	(b) The meanings of the defined terms are applicable to both the singular and the plural form thereof.
	(c) General words shall not be given a restrictive meaning by reason of the fact that they are followed by particular examples intended to be embraced by the general words and, whenever used, the words “include”, “includes” and “including” shall be de...
	(d) The headings used in this Agreement have been inserted for convenience only. They are not part of this Agreement and do not affect the meaning or interpretation thereof.
	(e) When calculating the period of time within which or following which any act is to be done, or any step is to be taken, the date which is the reference day in calculating such period shall be excluded and, if the last day of such period is not a Bu...
	(f) References to any French legal term for any action, remedy, method of judicial proceedings, legal document, legal status, court, official, or any legal concept or thing shall, in respect of any jurisdiction other than France, be deemed to include ...
	(g) French legal terms appearing in italics in this Agreement shall prevail, as to their meaning, over the English terms, and over any other possible French translation of those English terms, to which such French legal terms are referring.
	(h) Unless the context requires otherwise, any reference to a statutory provision shall include such provision as it may from time to time be modified or re-enacted or consolidated.
	(i) Each Party hereby expressly and irrevocably waives the provisions of articles 1186, 1187, 1190, 1195 and 1226 of the French Code civil.


	any Entity in which the control is held, directly or indirectly by BPI or the management company which manages, directly or by management delegation, or advises BPI. In addition to the above and solely with respect to Clauses 6.3(ii), Clauses 11.8 to 11.10 and Clause 11.14, “Affiliate” shall also include any Entity (i) which holds, directly or indirectly, the control of BPI or the management company which manages directly or by management delegation, or advises BPI; or (ii) in which the control is held, directly or indirectly, by the Entity which itself directly or indirectly controls BPI or the management company that directly or indirectly manages, or advises, BPI; or (iii) which is managed or advised by the same management company as BPI; or (iv) its unitholders / shareholders in the event of its winding-up; 
	2 Directors of the Company
	2.1 Board of the Company on the Closing Date
	2.1.1 On the Closing Date, following Closing, the board of directors of the Company (the “Board”) shall be comprised of fifteen (15) Directors, as follows:
	(i) two (2) Directors, appointed upon the proposal of Bharti, one of whom shall be the Vice-Chairman (Vice-Président) of the Board;
	(ii) one (1) Director, appointed upon the proposal of UK Government;
	(iii) one (1) Independent Director, appointed upon the proposal of Hanwha;
	(iv) three (3) Independent Directors, appointed upon the proposal of OneWeb;
	(v) one (1) Director (BPI, represented by Samuel Dalens), appointed upon the proposal of BPI;
	(vi) one (1) Independent Director (FSP, represented by Agnès Audier), appointed upon the proposal of FSP;
	(vii) four (4) Independent Directors, appointed upon the proposal of the Board (three of which shall be selected from the existing Independent members of the Board immediately prior to Closing);
	(viii) Dominique D'Hinnin, the current Chairman, who is an Independent Director; and
	(ix) Eva Berneke, the current CEO.

	2.1.2 The identity of the Directors to be proposed by Bharti, the UK Government and Hanwha, as well as all information relating to them as reasonably required by Company (including if so requested by the Company, having such person attend a meeting wi...
	2.1.3 The initial term of office as from the Closing Date of each of the Directors referred to in Clause 2.1.1 is set opposite to their designation in Schedule 2.1.3 to this Agreement. The Directors referred to in Clause 2.1.1, to be appointed upon th...
	2.1.4 If, prior to Closing:
	(i) any of the candidates to the position of Director referred to in Clauses 2.1.1 and 2.1.2, proposed by a Board Major Shareholder or the Company, (i) refuses to serve as a Director or (ii) may not serve as Director due to death, or incapacity (empêc...
	(ii) any of the candidates to the position of Director referred to in Clause 2.1.1, proposed by OneWeb, (i) refuses to serve as a Director or (ii) may not serve as Director due to death, or incapacity (empêchement), or pursuant to Applicable Law, or a...

	2.1.5 The Company and the Board Major Shareholders agree that the Chairman shall be selected by the Board amongst the Independent Directors, except in the context of a succession plan where it is contemplated that the CEO (directeur général) of the Co...
	2.1.6 The Company and the Board Major Shareholders agree that, on the Closing Date, following Closing, the Vice-Chairman (Vice-Président) of the Board shall be selected by Bharti amongst the Directors who have been appointed upon the proposal of Bhart...
	2.1.7 The Company and the Board Major Shareholders agree that Eva Berneke shall remain the CEO immediately after Closing.

	2.2 Appointment of the Major Shareholder Nominees following the Closing Date
	2.2.1 Subject to Clauses 2.2 to 2.4 and 2.6, the Parties agree that each Board Major Shareholder shall be entitled to propose to the Board the appointment of:
	(i) one (1) Director, for so long as such Board Major Shareholder’s Percentage is equal to or exceeds 7.5% (the “7.5% Threshold”); and
	(ii) one (1) further Director for so long as such Board Major Shareholder’s Percentage is equal to or exceeds 15% (the “15% Threshold”);

	(each person so proposed for appointment being a “Major Shareholder Nominee”, it being understood that a Board Major Shareholder may be a Major Shareholder Nominee), in each case taking into account the Director(s) already appointed upon the proposal ...
	2.2.2 The Board Major Shareholders and the Company agree that, after the first term of office of the Vice-Chairman as set out in Clause 2.1.6, as long as (i) Bharti’s Percentage is at least equal to 15% and (ii) Bharti and its Affiliates hold more Sha...
	2.2.3 After the initial term of office of the Directors appointed on their respective proposal (as indicated in Schedule 2.1.3):
	(i) each of Hanwha and FSP shall only be entitled to propose the appointment of Major Shareholder Nominee(s) if the conditions set out in Clause 2.2.1 are met as at the date of the Board convening the general meeting of the shareholders of the Company...
	(ii) Hanwha shall only propose the appointment of Independent Director(s) pursuant to Clause 2.2.1;
	(iii) in the event FSP is entitled, pursuant to Clause 2.2.1 and Clause 2.2.3(i), to propose the appointment of (i) one Major Shareholder Nominee only, such Major Shareholder Nominee shall be Independent and (ii) two Major Shareholder Nominees, at lea...

	2.2.4 For the avoidance of doubt:
	(i) any Major Shareholder Nominee that is a legal entity may change its permanent representative (représentant permanent) at any time at its discretion.
	(ii) the permanent representative (représentant permanent) of a Major Shareholder Nominee that is both a legal entity and an Independent Director shall be an individual qualifying as Independent.

	2.2.5 Subject to Clause 2.4.2(i), each of the Board Major Shareholders shall have the right to request the removal of any of their respective Major Shareholder Nominees from the Board at any time, with or without cause and in the sole discretion of th...

	2.3 Procedure for appointment of a Major Shareholder Nominee
	2.3.1 If, following the Closing Date, pursuant to Clause 2.2.1, a Board Major Shareholder is entitled to propose the appointment of one or more Major Shareholder Nominees (including in the case of a renewal or replacement of a Major Shareholder Nomine...
	(i) (x) at its next Board meeting, resolve on the appointment of such Major Shareholder Nominee(s) as Director(s) if the conditions for co-optation are met (it being understood that if a Major Shareholder Nominee in office resigns or passes away, the ...
	(ii) at the next annual general shareholders’ meeting of the Company, propose and recommend the appointment of the proposed Major Shareholder Nominee(s) as Director(s), to the extent the relevant Threshold(s) is/are still met or exceeded, for the term...

	2.3.2 Following Closing, the following conditions shall be satisfied at the time of the proposal of any Major Shareholder Nominee(s) as a Director and at the time of the appointment or renewal of any Major Shareholder Nominee as Director (without prej...
	(i) the Board Major Shareholder shall disclose to the Company the name and information relating to the proposed Major Shareholder Nominee(s) as reasonably required by the Company (including if so requested by the Company, having such Major Shareholder...
	(ii) the appointment of the proposed Major Shareholder Nominee and the Board composition following such appointment shall comply with any (i) Applicable Law applicable to the Company and its Directors (including provisions relating to gender represent...
	(iii) the relevant Threshold requirement referred to in Clause 2.2.1 shall still be met or exceeded at the time of (i) the notification to the Company of the proposed Major Shareholder Nominee(s), (ii) the relevant Board meeting (in case of cooptation...
	(iv) where pursuant to Clause 2.1 or 2.2, the relevant Major Shareholder Nominee must be Independent, the proposed Major Shareholder Nominee qualifies as such; and
	(v) the proposed Major Shareholder Nominee (and its permanent representative if such Director is a legal entity) is not (i) targeted by, or subject to Sanctions Regulations or (ii) involved in any activity that would be prohibited by Sanctions Regulat...

	it being understood, that the recommendation by the Board to vote in favor of the appointment of such Major Shareholder Nominee shall be made subject to the Director Conditions being met.
	2.3.3 Notwithstanding any provision to the contrary, the Parties agree that the rules relating to the limitation of the number of corporate positions in other listed companies contained in the Governance Code in force as of the date hereof shall not p...

	2.4 Resignation obligation
	2.4.1 Subject to Clauses 2.4.2 and 2.4.3, in the event that a Board Major Shareholder’s Percentage:
	2.4.2 The Board Major Shareholders and the Company expressly agree that:
	2.4.3 Notwithstanding the provisions of Clause 2.4.1, if the UK Government Percentage is less than 7.5% and as long as UK Government is the legal and beneficial owner of the B Ordinary Share in OneWeb, the Parties agree that:
	(i) if UK Government continues to be the legal and beneficial owner of a number of Shares at least equal to 7.5% of the total number of Shares in issue immediately following the Closing (rounded down to the nearest whole share), such percentage of Sha...
	(ii) if the UK Government Specific Threshold is no longer met, UK Government shall cause the Major Shareholder Nominee appointed upon its proposal to resign promptly from the Board.

	2.4.4 Any Board Major Shareholder falling below any of the Thresholds set forth in Clause 2.4.1 , and with respect to the UK Government only, the UK Government Specific Threshold, as the case may be, shall promptly so notify the Company and the other ...

	2.5 Observers
	2.5.1 The Parties agree that BPI and UK Government in their capacity of public or publicly held entities which are instrumental in the Transaction benefit from the right to appoint an Observer on the Board under the following terms and conditions.
	2.5.2 If, following the Closing Date, BPI’s Percentage decreases to less than 7.5%, BPI shall be entitled to appoint one Observer on the Board (the “BPI Observer”) for a period of three (3) years from the first date on which BPI’s Percentage decreases...
	2.5.3 If, following the Closing Date, the UK Government Specific Threshold is no longer met, UK Government shall be entitled to appoint one Observer on the Board (the “UK Government Observer”) for the period of three (3) years from the first date on w...
	2.5.4 An Observer may only be appointed as such if he/she/it meets the same criteria as those required from a Director under the internal rules of the Board. The terms and conditions governing the role and the rights of the UK Government Observer and ...
	2.5.5 In the event that (i) for a consecutive period of six (6) months (x) BPI’s Percentage decreases to less than 7.5% or (y) the UK Government Specific Threshold is not met, and (ii) the Percentage of either of BPI or the UK Government, subsequently...

	2.6 Governance Code and evolution
	The Board Major Shareholders and the Company agree that the composition of the Board and its functioning, as well as more generally the governance of the Company, shall comply with the Applicable Law applicable to the Company and the provisions of the...
	In case of inconsistency:
	(i) between the provisions of this Agreement and the Applicable Law applicable to the Company, the Applicable Law applicable to the Company shall prevail;
	(ii) between the provisions of this Agreement and the provisions of the Governance Code, the Governance Code shall prevail except following a change to such Governance Code resulting in:
	(a) one or more Board Major Shareholders being deprived of its right to propose a Major Shareholder Nominee under Clause 2.2 (whereas such Major Shareholder Nominee would otherwise comply with all of the provisions of Clause 2.3.2(ii), including the G...
	(b) Bharti being deprived of its right to have one of its Directors appointed as Vice-Chairman, under Clause 2.1.6 and 2.2.2,
	(c) BPI and the UK Government being deprived of their right to appoint an Observer under Clause 2.5, or
	(d) one or more Board Major Shareholders being deprived of its right to have its Major Shareholder Nominee (or one of their Major Shareholder Nominees) who has been appointed as Director, being a member of the strategy committee of the Board under Cla...

	in each case, as contemplated under this Agreement, the relevant provisions of this Agreement shall prevail and the Board Major Shareholders and the Company shall make all reasonable efforts to amend this Agreement in such a way that the Agreement as ...


	2.7 Company’s registered office
	The Board Major Shareholders acknowledge and agree that the Articles of Association shall provide that the Company’s registered office is and must remain in France.

	3 Censeur and Permanent Representee
	3.1 Pursuant to the Letter Agreement, the executive secretary (secrétaire exécutif) of EUTELSAT IGO shall be a censeur to the Board. The Major Shareholders shall not take any action (including any proposal to amend the Articles of Association or the i...
	3.2 For the purposes of the success of the integration of OneWeb and achievement of the associated synergies, and as long as OneWeb is a member of the Company’s Group, the Parties agree that the OneWeb CEO (the "Permanent Representee") shall be an inv...

	4 Composition of the strategy committee and the nomination and governance committee of the Board
	4.1 The Board Major Shareholders and the Company agree that on the Closing Date and after Closing the strategy committee of the Board (i) shall be chaired by an Independent Director (ii) comprise one Major Shareholder Nominee of each Board Major Share...
	4.2 The Board Major Shareholders and the Company agree that on the Closing Date and after Closing the nomination and governance committee of the Board shall (i) comprise one Major Shareholder Nominee of each Board Major Shareholder who has been appoin...

	5 Voting powers
	Each of the Board Major Shareholders shall (within the limits of their powers), and shall procure that their Major Shareholder Nominees appointed as Directors (other than Independent Directors) and their Affiliates (to the extent they hold Shares) sha...

	6 Lock-up Obligations
	6.1 Subject to Clause 6.3, for a period of six (6) months after the Closing Date (or such other date as may be agreed between the Parties in writing) (the “Lock-Up Period”), each of the Major Shareholders undertakes vis-à-vis the Company that it shall...
	6.1.1. directly or indirectly Transfer Shares;
	6.1.2. grant any right or promise to, or enter into any agreement or undertaking with, a Third Party or any other shareholder of the Company, (i) to  Transfer the ownership of, or rights in, the Shares (including securities lending, hedging, equity sw...
	6.1.3. enter into any contract, option or any other agreement, commitment or other undertaking to do any of the actions described above (including selling any option or contract to purchase the Shares or purchasing any option or contract to sell the S...
	6.2 For the avoidance of doubt, the Lock-Up commitment set out in Clause 6.1 shall not prevent any Major Shareholders (or any of its Affiliates) from acquiring Shares.
	6.3 The provisions of Clause 6.1 shall not apply to:
	(i) Transfers by a Board Major Shareholder of such number of Shares to its Major Shareholder Nominee(s) appointed as Director(s), as required pursuant to the Articles of Association or the internal rules of the Board (subject to such Director agreeing...
	(ii) Transfers by a Major Shareholder of all or part of its Shares to any of its Affiliates (the “Permitted Transferee”) provided that:
	(a) the Permitted Transferee shall, prior to such Transfer, agree to comply in writing with all provisions of this Agreement to the same extent as if it were named herein instead of such Major Shareholder. Upon any such Transfer, any reference to such...
	(b) such Major Shareholder shall be jointly and severally liable with the Permitted Transferee in respect of each of the provisions of this Agreement;
	(c) such Major Shareholder shall procure that the Permitted Transferee transfer back to such Major Shareholder the transferred Shares should the Permitted Transferee cease to be an Affiliate of such Major Shareholder;

	(iii) any Transfer to a Third Party offeror of all or part of the Shares in connection to a tender offer (offre publique d’acquisition, offre publique d’échange, or any combination thereof) for all of the Shares of the Company, recommended by the Boar...
	(iv) any Transfer pursuant to a tender offer by the Company to purchase its own Shares which is made on identical terms and is open for acceptance by all holders of Shares and otherwise complies with Applicable Law; and
	(v) any pledge of Shares, provided that the beneficiary of such pledge agrees to be bound by the terms of the lock-up obligations hereunder for the residual period of the Lock-Up Period in the event of enforcement of such pledge; and
	(vi) Transfers by any Major Shareholder with the prior written consent of the CEO (directeur général) of the Company (the “CEO Consent”); it is specified that in such case the Company shall promptly inform in writing all the other Major Shareholders o...


	7 Orderly sale undertakings of the Major Shareholders
	7.1 Following the expiry of the Lock-Up Period, any Transfer of a number of Shares equal to or exceeding 2.5% of the Company's share capital (at that time) contemplated by a Major Shareholder (or any of its Affiliates) by way of an accelerated bookbui...
	(a) the contemplated range of number of Shares that the concerned Major Shareholder envisages Transferring;
	(b) the contemplated price range and, if applicable, the contemplated discount;
	(c) the contemplated settlement date of the relevant Shares (which shall not be later than 3 Business Days after the Transfer Notification Date).

	7.2 As from the Transfer Notification date, the Major Shareholder shall, to the extent legally and practically feasible, consult with the Company, with a view to not disrupting the trading of the Shares on the market, on the contemplated allocation of...
	7.3 Notwithstanding anything to the contrary, the concerned Major Shareholder shall have full discretion over the Transfer of its Shares (including the number of Shares to be transferred, the manner of Transfer, and price), subject to Clauses 7.4 below.
	7.4 The Company may also decide, at its discretion, that this Clause 7 will no longer apply for a given period of time by notification to the Parties.

	8 No Concert Action
	8.1 Each Major Shareholder hereby represents and warrants to the other Parties that as at the date hereof and at the Closing Date neither it nor its Affiliates act, nor intend to act, as concert parties vis-à-vis the Company within the meaning of arti...
	8.2 Subject to the provisions of Clause 5, nothing in this Agreement shall be construed as preventing any Major Shareholder or any Director from exercising its/his/her voting rights, at its/his/her full discretion, in its/his/her capacity of sharehold...

	9 Representations and Warranties
	9.1 Each Party (other than UK Government) warrants to the other Parties, as at the date hereof, the following:
	(i) Organization: The Party is an entity duly organized and validly existing under the laws of the jurisdiction of its organization.
	(ii) Authority: The Party has full power and authority to enter into, execute and deliver this Agreement. The execution and delivery of this Agreement and the performance of the rights and obligations hereunder have been duly and validly authorized by...
	(iii) No consents: The Party is not or will not be required to give any notice to, obtain any consent or waiver or make any filing with or obtain any permit, consent, waiver or other authorization from any governmental authority or any other person in...
	(iv) No breach or violation: the execution, delivery and performance of this Agreement by the Party will not (i) violate (x) the organizational/constitutional documents of such Party, or (y) any law, treaty, rule or regulation applicable to or binding...
	(v) Insolvency: The Party is not insolvent or unable to pay its debts as they fall due. There are no proceedings in relation to any compromise or arrangement with creditors or any winding up, bankruptcy or other insolvency proceedings concerning such ...

	9.2 The UK Government warrants to the other Parties as at the date hereof, the following:
	(i) Authority: It has full power and authority to enter into, execute and deliver this Agreement. As the case may be, the execution and delivery of this Agreement and the performance of the rights and obligations hereunder have been duly and validly a...
	(ii) No consents: It is not or will not be required to give any notice to, obtain any consent or waiver or make any filing with or obtain any permit, consent, waiver or other authorization from any governmental authority or any other person in connect...
	(iii) No breach or violation: the execution, delivery and performance of this Agreement by it will not (i) violate any law, treaty, rule or regulation applicable to or binding upon it or any of its properties or assets or (ii) result in a breach of an...


	10 Effective date, duration and termination
	10.1 This Agreement shall come into force on the Closing Date subject to Closing having occurred.
	10.2 The duration of this Agreement shall be twelve (12) years from the Closing Date, automatically renewed for successive 4-year terms unless terminated by any Party with at least a six (6) months’ prior written notice to the other Parties prior to t...
	10.3 The Agreement shall automatically terminate on the date on which any Person, acting alone or in concert holds (directly or indirectly) more than 50% of the share capital or voting rights of the Company.
	10.4 This Agreement shall terminate as regards:
	10.4.1 any Major Shareholder (other than (i) UK Government; and (ii) FSP and Hanwha until the fourth anniversary of the Closing Date; (iii) BPI), which owns (directly or indirectly through its Affiliates) less than 7.5% of the share capital of the Com...
	10.4.2 BPI:
	(a) in the event the voting undertaking entered into between BPI, UK Government, Bharti, SoftBank and Hanwha on July, 25 2022 (as amended) is terminated, in accordance with its terms;
	(b) upon the loss of all its rights under Clauses 2.2.1 and 2.5; or
	(c) in the event BPI ceases to hold any Shares;

	10.4.3 FSP if its Percentage does not meet or exceed 7.5% on the fourth anniversary of the Closing Date;
	10.4.4 Hanwha, if its Percentage does not meet or exceed 7.5% on the fourth anniversary of the Closing Date; and
	10.4.5 UK Government upon its loss of all its rights under Clauses 2.2.1 and 2.5;

	10.5 Termination of this Agreement in respect of a Party shall be without prejudice to any antecedent breach.
	10.6 The Surviving Provisions shall survive any termination of this Agreement.
	10.7 In the event this Agreement is terminated as regards any Party, the Agreement shall continue to have full effect in relation to the other Parties.
	10.8 Subject to Clause 2.4.2(i), in the event that this Agreement is terminated for any reason, as regards any Board Major Shareholder, such Board Major Shareholder shall cause the Major Shareholder Nominees appointed as Director upon its proposal to ...

	11 Other miscellaneous provisions
	11.1 Notices
	(i) in the case of notices served by hand delivery with acknowledgment of receipt, sent and received on the date of receipt;
	(ii) in the case of registered letters with acknowledgment of receipt, sent at the date of postmark stamped on the sending receipt and received on the day of first presentation (or the next Business Day if such day of first presentation is not a Busin...
	(iii) in the case of notices sent by international courier, sent at the date of collection shown by the monitoring document produced by the international courier service and received on the day of first presentation (or the next Business Day if such d...
	(iv) in the case of e-mails, sent the day of sending and received the day of sending (or the next Business Day if the day of sending is not a Business Day);
	(i) For Bharti:
	(ii) For UK Government:
	(iii) For SoftBank:
	(iv) For Hanwha:
	(v) For BPI:
	(vi) For FSP:
	(vii) For the Company:

	11.2 Invalidity – Entire Agreement
	11.2.1 If any provision of this Agreement is or becomes invalid, illegal, inapplicable or unenforceable, under any enactment or rule of law, the validity, legality, applicability and enforceability of this Agreement shall not be affected or impaired i...
	11.2.2 The provisions of the Agreement are independent from those of the other agreements entered into by the Parties and from those of the Articles of Association, and none of these may be interpreted as derogating from the provisions of the Agreement.
	11.2.3 This Agreement (including the Schedules hereto and the documents referred to herein) constitutes the entire agreement among the Parties and supersedes all prior understandings, agreements or representations by or among the Parties, written or o...

	11.3 Waivers
	11.3.1 No delay or omission by any Party to this Agreement in exercising any right, power or remedy provided by law or under this Agreement or any other documents referred to in it shall affect that right, power or remedy, or operate as a waiver thereof.
	11.3.2 The single or partial exercise of any right, power or remedy provided by law or under this Agreement shall not preclude any other or further exercise of it or the exercise of any other right, power or remedy.
	11.3.3 Except as otherwise expressly provided in this Agreement, the rights, powers and remedies provided in this Agreement are cumulative and not exclusive of any rights, powers and remedies provided by law.

	11.4 Amendments/Variation
	11.5 Independent advice
	11.6 Fight against money laundering and financing of terrorism
	(i) it acts for its own benefit;
	(ii) it has not facilitated by any means the false justification of the origin of goods or income of the perpetrator of a crime or an offence which has brought it a direct or indirect profit, or provided an assistance for any investment, concealment o...
	(i) to ensure that the origin of funds paid off to the Company for any acquisition or subscription of securities of the Company or any shareholder’s current account (avance en compte courant) shall be legal and shall not come from an activity contrary...
	(ii) to make available to other Parties, as the case may be, any information that would be legally required in the future in accordance with Fight Against Money Laundering and Financing of Terrorism Regulations.

	11.7 Fight against corruption
	11.8 Compliance with Sanctions Regulations
	(i) it complies with all Sanctions Regulations; and
	(ii) it is not nor, as the case may be, any of its Affiliates and, to its knowledge, any of its respective agents, representatives, officers and employees, (i) targeted by, or subject to, Sanctions Regulations, or (ii) involved in activities that woul...

	11.9 GDPR
	11.10 Confidentiality
	11.10.1 Subject to Clauses 11.10.2 and 11.10.3, each Party shall treat as strictly confidential and shall not disclose (by public announcement or otherwise) all or any information strictly relating to the entry into or performance of this Agreement (t...
	11.10.2 Clause 11.10.1 does not apply to a disclosure or use of Confidential Information in the following circumstances:
	(i) it is in or comes into the public domain (other than as a result of the breach by the disclosing Party of any confidentiality obligation);
	(ii) to the extent that it is required to be disclosed by the Applicable Law applicable to such Party, MAR, the Prospectus Rules, the UK Prospectus Rules, court order, governmental or regulatory authority or the rules of any stock exchange to which a ...
	(iii) the disclosure is made to a Party’s directors, officers, members of committees or employees, to a Party's Affiliate or its or their directors, officers, members of committees (including members of internal committees) or employees to the extent ...
	(iv) the disclosure or use is required for the purpose of legal proceedings arising out of the Transaction or the disclosure is required to be made to a tax authority in connection with the tax affairs of a member of the disclosing person's shareholde...
	(v) the disclosure is made to a professional adviser of the disclosing person (where reasonably necessary in connection with their engagement and subject to customary confidentiality obligations);
	or
	(vi) the disclosure is made to lending banks and financial institutions of, or actual or prospective providers of finance to, OneWeb, Eutelsat or any of their Affiliates only on a need-to-know basis,
	provided that in each case only that portion of the Confidential Information that is required to be disclosed shall be disclosed.

	11.10.3 The Parties acknowledge and agree that the main terms of this Agreement may be disclosed in one or several public documents prepared by the Company, including the universal registration document of the Company, provided, however, that the Majo...
	11.10.4 Notwithstanding any provision to the contrary in this Agreement:
	(i) UK Government may disclose (and any other Eutelsat Shareholder, if required or requested by UK Government, the Parliament of the United Kingdom, any parliamentary committee of the United Kingdom or the National Audit Office, may disclose) any Conf...
	(ii) if UK Government receives a request, and is required to or intends to disclose, under either the Freedom of Information Act 2000 (including under or in accordance with any subordinate legislation made under that Act or any guidance or codes of pr...
	(a) as soon as reasonably practicable inform the other parties of any such information request clearly identifying the Confidential Information in question;
	(b) to the extent reasonably practicable, allow the other parties reasonable opportunity and time to make representations to UK Government about whether any Confidential Information should be disclosed in response to a request for information, or shou...
	(c) each Party acknowledges that UK Government may, acting in accordance with the Ministry of Justice's Code of Practice on the Discharge of the Function of Public Authorities under Part 1 of the Freedom of Information Act 2000 (the “UK Code”), be obl...
	(i) in certain circumstances without consulting the other Parties; or
	(ii) following consultation with the other Parties and having taken their views into account;



	provided always that, where this Clause 11.10.4(ii) applies, UK Government shall, in accordance with any recommendations of the UK Code, take reasonable steps, where appropriate, to give each other Party advance notice or, failing that, to draw the di...
	11.10.5 In no circumstances shall any Party respond to a request for information under Clause 11.10.4(ii) unless expressly authorized to do so by UK Government.

	11.11 Cooperation
	11.12 Liability
	11.13 Assignment
	11.14 Costs
	11.15 No Third Party Right
	11.16 Governing law and jurisdiction
	11.16.1 This Agreement shall be governed and construed in accordance with the laws of France.
	11.16.2 Except in case of emergency, if a dispute arises between or among the Parties out of or in connection with this Agreement (a “Dispute”), the relevant Parties shall meet (through a face-to-face or virtual meeting) within ten (10) Business Days ...
	(i) attempt in good faith to resolve the Dispute; and
	(ii) if they are unable to resolve the Dispute, discuss and consult as to whether an arbitration under the Rules of Arbitration of the International Chamber of Commerce, by one or more arbitrators appointed in accordance with the said Rules of Arbitra...

	11.16.3 In case of emergency, or if, within the ten (10) Business Days period referred to in Clause 11.16.2, the relevant Parties are unable to resolve the Dispute or to agree to submit the Dispute to arbitration pursuant to Clause 11.16.2, the Disput...
	11.16.4 For the avoidance of doubt, any Dispute arising out of or in connection with Clause 11.16.2 shall be settled only in accordance with Clause 11.16.3.

	This Agreement has been executed by the Parties on the date shown above.
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	1 DÉFINITIONS
	1.1 Sans préjudice des définitions particulières contenues dans le corps des présentes, en ce compris les Annexes, les termes ci-dessous commençant par une majuscule ont la signification suivante :
	1.2 Dans le corps du Traité d’Apport, toute référence :
	(i) à une « entité » sera interprétée comme faisant référence à toute société, immatriculée ou à immatriculer, ou plus généralement à tout organisme soit doté de la personnalité juridique soit représenté par une société ayant elle-même la personnalité...
	(ii) au Traité d’Apport, que ce soit en le nommant directement ou en y faisant référence avec par exemple le terme « les présentes » inclut également les Annexes qui en font partie intégrante ; et
	(iii) à un Article, à une clause, au préambule, à un paragraphe ou à une Annexe, fait référence à un article, une clause, le préambule, un paragraphe ou une annexe du Traité d’Apport, et ce à moins que le contexte n’en impose autrement ;

	1.3 Les titres des articles, sections ou paragraphes figurent dans le seul but de faciliter la lecture des présentes et ne peuvent être invoqués en vue de leur interprétation.
	1.4 Les définitions données pour un terme au singulier s’appliquent également lorsque ce terme est employé au pluriel et vice versa.
	1.5 Les références au Traité d’Apport visent non seulement le Traité d’Apport tel qu’il existe à la date des présentes mais aussi tel qu’il pourrait être modifié ultérieurement conformément à ses termes.

	« Action B »
	« Actionnaires Minoritaires »
	« Actions »
	« Actions A »
	« Actions Apportées »
	« Actions Différées »
	« Assemblée Générale »
	« Augmentation de Capital »
	« Conditions Suspensives »
	« Date de Réalisation »
	« Rémunération de l’Apport »
	« Résolutions des Actionnaires d’Eutelsat »
	« Traité d’Apport des Actionnaires Minoritaires »
	« Valeur de l’Apport »
	2 DESCRIPTION DE ONEWEB ET EUTELSAT
	2.1 Eutelsat Communications SA est une société anonyme, immatriculée auprès du registre du commerce et des sociétés de Nanterre sous le numéro 481 043 040.
	2.2 OneWeb Holdings est une private limited company de droit anglais dont le siège social est situé West Works Building, 195 Wood Lane, London W12 7FQ, United Kingdom immatriculée sous le numéro 12534512.
	2.3 A la date du présent Traité d’Apport :
	2.3.1 aucun des Apporteurs ne détient d’actions de la Société Bénéficiaire ;
	2.3.2 la Société Bénéficiaire ne détient aucune action des Apporteurs ; et
	2.3.3 les Parties n’ont pas de dirigeants ou autres mandataires sociaux en commun.

	3 DESCRIPTION ET RÉGIME JURIDIQUE DES APPORTS
	3.1 Sous réserve de la réalisation des Conditions Suspensives stipulées à l’Article 8 et de l’exécution par les Parties de leurs obligations respectives visées à l’Article 8 conformément aux termes et conditions stipulés aux présentes, chaque Apporteu...
	3.2 L’Apport est soumis au régime des apports en nature tel que prévu par les dispositions de l’article L. 225-147 du Code de commerce et ses dispositions règlementaires d’application.
	3.3 Sous réserve de la réalisation des Conditions Suspensives auxquelles est soumis l’Apport et de l’exécution par les Parties de leurs obligations conformément à l’Article 8, les Actions Apportées seront apportées en pleine propriété avec tous les dr...
	3.4 Il est convenu que l'Apport prendra effet, notamment au plan juridique, fiscal et comptable à la Date de Réalisation.
	3.5 Les Parties reconnaissent que les Apports des Actions A par chaque Apporteur constituent une opération unique formant un tout indissociable et portant sur l’intégralité des Actions A détenues par chaque Apporteur. En conséquence, et sous réserve d...

	4 VALEUR DE L’APPORT
	4.1 Les Parties sont convenues d’évaluer les Actions Apportées à leur valeur réelle pour un montant global de deux milliards quatre cent sept millions cinq cent deux mille sept cent quatre-vingt-neuf euros (EUR 2.407.502.789), soit environ mille cent ...
	4.2 Les méthodes de valorisation retenues pour déterminer la Valeur de l'Apport sont détaillées en Annexe 4.2.

	5 RÉMUNÉRATION DE L’APPORT
	5.1 Aux termes de négociations et sur la base de la Valeur de l'Apport, les Parties sont convenues que sous réserve de la réalisation de l’ensemble des Conditions Suspensives visées à l’Article 8 ci-dessous et de la remise des documents visés à l’Arti...
	5.2 L’Augmentation de Capital donnera lieu à la constatation d’une prime d’apport d’un montant total de deux milliards cent quatre-vingt-dix millions deux cent quinze mille sept cent quatre-vingt-neuf euros (EUR 2.190.215.789) (la « Prime d’Apport ») ...
	5.3 Chaque Apporteur déclare renoncer aux droits formant rompus et au versement d’une soulte (si applicable).
	5.4 A la Date de Réalisation, les Actions Nouvelles seront émises par la Société Bénéficiaire au profit de chaque Apporteur. Les Actions Nouvelles seront, à compter de leur émission, entièrement libérées et assimilées aux actions ordinaires de la Soci...
	5.5 Les Actions Nouvelles feront l’objet d’une demande d’admission aux négociations sur le marché règlementé d’Euronext Paris, de sorte qu’elles soient admises à la cotation, dès que possible après leur émission et, en tout état de cause, au plus tard...
	5.6 Chacun des Apporteurs s'engage auprès de la Société Bénéficiaire (i) à fournir à la Société Bénéficiaire et au teneur de registre de la Société Bénéficiaire en temps utile toutes les informations et documents requis par le teneur de registre de la...

	6 PropriÉtÉ et jouissance des Actions ApportÉes
	6.1 Le transfert de propriété des Actions Apportées au profit de la Société Bénéficiaire aura lieu à la Date de Réalisation.
	6.2 La Société Bénéficiaire aura seule droit à toute répartition de bénéfices, de réserves, de plus-values ou d’éléments d’actifs et, d’une manière générale, toute répartition quelconque qui sera opérée par la Société après la Date de Réalisation de l...

	7 DÉCLARATIONS, CHARGES ET CONDITIONS DE L’APPORT
	7.1 Déclarations et garanties de chacun des Apporteurs
	Chaque Apporteur (à l'exception du Gouvernement Britannique pour ce qui est des paragraphes 7.1.1, 7.1.5(i) et 7.1.6 ci-dessous) déclare et garantit par les présentes, individuellement et non solidairement, en ce qui le concerne, à la Société Bénéfici...
	7.1.1 L’Apporteur a été régulièrement constitué et existe valablement conformément aux lois qui lui sont applicables et a le pouvoir et la capacité d’exercer ses activités telles qu'elles sont exercées à la date du Traité d’Apport.
	7.1.2 L’Apporteur a tous pouvoirs et la capacité de conclure le Traité d’Apport et, sous réserve uniquement de la réalisation des Conditions Suspensives, d’exécuter les obligations qui en résultent, ainsi que d’effectuer les opérations qui y sont prév...
	7.1.3 Le Traité d’Apport et tout autre accord ou document auquel l’Apporteur est partie en vertu du Traité d’Apport constitue (ou constituera à sa date de signature) un engagement valable de l’Apporteur ayant force obligatoire à son encontre conformém...
	7.1.4 A l’exception des Conditions Suspensives, la conclusion et l’exécution du Traité d’Apport par l’Apporteur ne requièrent pas d’autorisation, de consentement ou d’accord d’un tiers.
	7.1.5 La signature et, sous réserve de la réalisation des Conditions Suspensives, l’exécution par l’Apporteur du Traité d’Apport ne constituent pas une violation :
	(i) des statuts ou tout autre document constitutif de l’Apporteur ; ou
	(ii) de toute loi applicable, de tout jugement, ordonnance, décision de tout tribunal ou de toute autorité gouvernementale compétente par lequel l'Apporteur est lié.
	7.1.6 Aucun Evènement d’Insolvabilité n'est survenu à l’égard de l’Apporteur et l’Apporteur n'est pas impliqué dans ou soumis à une procédure relative à un Evènement d’Insolvabilité.
	7.1.7 L'Apporteur est le seul propriétaire légal et effectif (legal and beneficial owner) des Actions Apportées et a le droit de transférer la totalité de la propriété légale et effective (legal and beneficial ownership) des Actions Apportées figurant...
	7.1.8 A l’exception des Actions Apportées figurant au nom de cet Apporteur en Annexe (E) et le cas échéant des Actions Différées (deferred shares) et/ou de l’Action B figurant au nom de cet Apporteur en Annexe 2.2, l’Apporteur ne détient aucune autre ...
	7.1.9 L’Apporteur dispose du droit d’exercer tous les droits de vote et les droits patrimoniaux attachés aux Actions Apportées figurant au nom de cet Apporteur en Annexe (E).
	7.1.10 Il n'existe aucune Sûreté grevant les Actions Apportées figurant au nom de cet Apporteur en Annexe (E). Il n'existe aucun accord, contrat ou obligation de donner ou de créer une Sûreté ni, pour autant que l'Apporteur en ait connaissance, (i) au...
	7.2 Chacune des déclarations et garanties visées à l'article 7.1 doit être interprétée comme étant distincte et indépendante et, sauf disposition contraire expresse, ne sera pas limitée par les stipulations des autres déclarations et garanties ou par ...
	7.3 Déclarations et garanties de la Société Bénéficiaire
	La Société Bénéficiaire déclare et garantit par les présentes à chaque Apporteur que:
	7.3.1 La Société Bénéficiaire a été régulièrement constituée et existe valablement conformément aux lois qui lui sont applicables et a le pouvoir et la capacité d’exercer ses activités telles qu'elles sont exercées à la date du Traité d’Apport.
	7.3.2 La Société Bénéficiaire a tous pouvoirs et la capacité de conclure le Traité d’Apport ainsi que tout autre contrat ou document auquel elle est partie en vertu du Traité d’Apport et, sous réserve de la réalisation des Conditions Suspensives, d’ex...
	7.3.3 Le Traité d’Apport et tout autre accord ou document auquel la Société Bénéficiaire est partie en vertu du Traité d’Apport constitue (ou constituera à sa date de signature) un engagement valable de la Société Bénéficiaire ayant force obligatoire ...
	7.3.4 À l’exception des Conditions Suspensives, la conclusion et l’exécution du Traité d’Apport par la Société Bénéficiaire ne requièrent pas d’autorisation, de consentement ou d’accord d’un tiers (excepté l’autorisation du conseil d’administration de...
	7.3.5 La signature et, sous réserve de la réalisation des Conditions Suspensives, l’exécution par la Société Bénéficiaire du Traité d’Apport ne constituent pas une violation :
	(i) des statuts ou du règlement intérieur du conseil d'administration de la Société Bénéficiaire ; ou
	(ii) de toute loi applicable, de tout jugement, ordonnance, décision de tout tribunal ou de toute autorité gouvernementale compétente par lequel la Société Bénéficiaire est liée.
	7.3.6 Aucun Evènement d’Insolvabilité n'est survenu à l’égard de la Société Bénéficiaire et la Société Bénéficiaire n'est pas impliquée dans ou soumise à une procédure relative à un Évènement d’Insolvabilité.
	7.3.7 A la date du Traité d’Apport, 248.926.325 actions ordinaires de la Société Bénéficiaire sont émises et ne font pas l’objet d’une décision d’annulation. Il n'existe aucun droit ou titre donnant accès au capital social de la Société Bénéficiaire, ...
	7.3.8 À l’exception des Plans d’Actions Gratuites, du présent Traité d’Apport, du Traité d’Apport des Actionnaires Minoritaires, et de la possibilité dans certaines circonstances pour les détenteurs d'options émises par OneWeb d'apporter leurs actions...
	7.3.9 À compter de leur émission conformément aux termes du Traité d’Apport, les Actions Nouvelles seront valablement émises, entièrement libérées et libres de toute Sûreté.
	7.3.10 Aucun pacte d’actionnaires, contrat, engagement, lettre ou document similaire relatif à la gouvernance de la Société Bénéficiaire n’existe entre la Société Bénéficiaire et Bpifrance Participations ou le Fonds Stratégique de Participations (et/o...

	8 CONDITIONS SUSPENSIVES
	8.1 L’Apport et l’Augmentation de Capital ne seront définitivement réalisés que sous réserve de la réalisation des conditions suspensives stipulées ci-dessous (les « Conditions Suspensives ») :
	(a) la remise par le Commissaire aux Apports de ses rapports confirmant (i) que la Valeur de l’Apport retenue n’est pas surévaluée et que celle-ci est au moins égale au montant de l’Augmentation de Capital de la Société Bénéficiaire majoré de la Prime...
	(b) le dépôt du Document d'exemption relatif à l'Apport auprès de l'AMF et sa mise à la disposition du public conformément à la règlementation française et européenne applicable (y compris la Position-Recommandation DOC-2020-06 de l'AMF) ; et
	(c) l’approbation par l’Assemblée Générale de l’Apport, du Traité d'Apport, de l’Augmentation de Capital corrélative ainsi que des modifications des statuts de la Société Bénéficiaire et des changements dans la composition du Conseil d'administration ...
	8.2 À la Date de Réalisation, chacun des Apporteurs, individuellement et non solidairement, et la Société Bénéficiaire procéderont conformément aux stipulations du Protocole d'Accord à la remise des documents nécessaires afin de procéder au transfert ...
	8.3 Conformément aux dispositions de l’article 1304-6 du Code civil, aucun effet rétroactif ne sera attaché aux Conditions Suspensives.

	9 PUBLICATIONS
	Les Parties conviennent que le présent Traité d'Apport pourra être communiqué au Commissaire aux Apports dans le cadre de sa mission et sera mis à disposition sur le site internet de la Société Bénéficiaire dans le cadre de la convocation de l'Assembl...

	10 RÉGIME FISCAL
	10.1 Le présent Traité d’Apport prendra effet, sur le plan fiscal, à la Date de Réalisation de l’Apport.
	10.2 L’Apport est soumis au régime juridique des apports en nature purs et simples prévu par l’article L. 225-147 du Code de commerce et des textes pris pour son application.
	10.3 Sous réserve de la réalisation des Conditions Suspensives, l’Apport sera enregistré gratuitement en application des dispositions de l’article 810, I du Code général des impôts.
	10.4 L’Apport est exonéré de la TVA en application des dispositions de l’article 261 C, 1 -e. du Code général des impôts.

	11 FORMALITÉS
	La Société Bénéficiaire devra effectuer dans les délais légaux, toutes les formalités légales et règlementaires de publicité relatives à l’Apport ainsi que les formalités nécessaires pour le rendre opposable aux tiers.

	12 Frais
	12.1 Sous réserve des dispositions de l'Article 12.2 et sauf stipulations contraire des présentes, chaque Partie conservera à sa charge tous les honoraires, taxes, frais et commissions qu'elle a engagés (ou l'un de ses affiliés) dans le cadre de la pr...
	12.2 Sans préjudice des dispositions de l'Article 12.1, la Société Bénéficiaire supportera tous les droits de timbre ou autres droits d'enregistrement similaires relatifs à l'Apport.

	13 NOTIFICATIONS
	13.1 Les notifications ou autres communications requises ou autorisées au titre du Traité d’Apport devront être faites par écrit et (x) remises en mains propres, (y) adressées par lettre recommandée avec accusé de réception et affranchie par avance ou...
	13.2 Chacune des Parties pourra ultérieurement faire part de toutes modifications survenues quant à sa domiciliation.
	13.3 Sous réserve de ce qui est indiqué à l’Article 13.1, les notifications seront réputées reçues :
	(i) en cas de remise en mains propres, au moment de la décharge signée par le destinataire de la notification ;
	(ii) en cas de lettre recommandée avec demande d’avis de réception, à la date de la première présentation de la lettre recommandée avec demande d’avis de réception, le cachet de la Poste faisant foi ;
	(iii) en cas de courrier express, au moment de sa première présentation à son destinataire ; et
	(iv) en cas de notification par courrier électronique, au moment de l’accomplissement de la transmission du courrier électronique.

	14 GÉNÉRALITÉS
	14.1 Tous pouvoirs sont donnés au porteur d’un original ou d’une copie du Traité d’Apport pour remplir toutes formalités et faire toutes déclarations, significations, tous dépôts, publications et autres.
	14.2 Au cas où l'une des clauses du Traité d’Apport serait réputée nulle, invalide ou non opposable à l'une quelconque des Parties, il lui sera substitué d'un commun accord entre les Parties, dans toute la mesure du possible, une clause pleinement val...
	14.3 Aucune Partie ne peut transférer ou céder tout ou partie de ses droits ou obligations au titre du Traité d’Apport.
	14.4 Le présent Traité d’Apport ne peut être modifié autrement que par l’accord écrit des Parties.
	14.5 En cas de conflit entre les stipulations du Traité d’Apport et celles du Protocole d’Accord, les stipulations du Protocole d’Accord prévaudront.
	14.6 Chacune des Parties renonce irrévocablement au bénéfice des dispositions de l’article 1195 du Code civil.
	14.7 Chacune des Parties renonce irrévocablement au bénéfice (i) sans préjudice des dispositions de l'Article 15, des dispositions des articles 1186 et 1187 du Code civil et (ii) des dispositions des articles 1190, 1226 et 1602 du Code civil.

	15 DURÉE
	Le Traité d’Apport prend effet à la date des présentes et sera résilié de plein droit en cas de résiliation du Protocole d’Accord pour quelque cause que ce soit conformément à ses termes, étant précisé que les stipulations des Articles 9, 10, 12, 13, ...

	16 DROIT APPLICABLE – ATTRIBUTION DE JURIDICTION
	16.1 Le Traité d’Apport sera régi, interprété et exécuté conformément au droit français.
	16.2 Tout litige relatif à la validité, l’interprétation ou l’exécution du Traité d’Apport sera soumis à la compétence exclusive du tribunal de commerce de Paris. Chaque Partie impliquée dans un litige fera ses meilleurs efforts pour s’assurer que ce ...

	Project Orion - Eutelsat Shareholders Agreement - SoftBank execution page.pdf
	1 Definitions and Interpretation
	1.1 Definitions
	1.2 Rules of interpretation
	(a) References to this Agreement shall include any amendment and Schedule to it and references to Clauses, paragraphs and Schedules are to clauses, paragraphs and schedules to this Agreement.
	(b) The meanings of the defined terms are applicable to both the singular and the plural form thereof.
	(c) General words shall not be given a restrictive meaning by reason of the fact that they are followed by particular examples intended to be embraced by the general words and, whenever used, the words “include”, “includes” and “including” shall be de...
	(d) The headings used in this Agreement have been inserted for convenience only. They are not part of this Agreement and do not affect the meaning or interpretation thereof.
	(e) When calculating the period of time within which or following which any act is to be done, or any step is to be taken, the date which is the reference day in calculating such period shall be excluded and, if the last day of such period is not a Bu...
	(f) References to any French legal term for any action, remedy, method of judicial proceedings, legal document, legal status, court, official, or any legal concept or thing shall, in respect of any jurisdiction other than France, be deemed to include ...
	(g) French legal terms appearing in italics in this Agreement shall prevail, as to their meaning, over the English terms, and over any other possible French translation of those English terms, to which such French legal terms are referring.
	(h) Unless the context requires otherwise, any reference to a statutory provision shall include such provision as it may from time to time be modified or re-enacted or consolidated.
	(i) Each Party hereby expressly and irrevocably waives the provisions of articles 1186, 1187, 1190, 1195 and 1226 of the French Code civil.


	any Entity in which the control is held, directly or indirectly by BPI or the management company which manages, directly or by management delegation, or advises BPI. In addition to the above and solely with respect to Clauses 6.3(ii), Clauses 11.8 to 11.10 and Clause 11.14, “Affiliate” shall also include any Entity (i) which holds, directly or indirectly, the control of BPI or the management company which manages directly or by management delegation, or advises BPI; or (ii) in which the control is held, directly or indirectly, by the Entity which itself directly or indirectly controls BPI or the management company that directly or indirectly manages, or advises, BPI; or (iii) which is managed or advised by the same management company as BPI; or (iv) its unitholders / shareholders in the event of its winding-up; 
	2 Directors of the Company
	2.1 Board of the Company on the Closing Date
	2.1.1 On the Closing Date, following Closing, the board of directors of the Company (the “Board”) shall be comprised of fifteen (15) Directors, as follows:
	(i) two (2) Directors, appointed upon the proposal of Bharti, one of whom shall be the Vice-Chairman (Vice-Président) of the Board;
	(ii) one (1) Director, appointed upon the proposal of UK Government;
	(iii) one (1) Independent Director, appointed upon the proposal of Hanwha;
	(iv) three (3) Independent Directors, appointed upon the proposal of OneWeb;
	(v) one (1) Director (BPI, represented by Samuel Dalens), appointed upon the proposal of BPI;
	(vi) one (1) Independent Director (FSP, represented by Agnès Audier), appointed upon the proposal of FSP;
	(vii) four (4) Independent Directors, appointed upon the proposal of the Board (three of which shall be selected from the existing Independent members of the Board immediately prior to Closing);
	(viii) Dominique D'Hinnin, the current Chairman, who is an Independent Director; and
	(ix) Eva Berneke, the current CEO.

	2.1.2 The identity of the Directors to be proposed by Bharti, the UK Government and Hanwha, as well as all information relating to them as reasonably required by Company (including if so requested by the Company, having such person attend a meeting wi...
	2.1.3 The initial term of office as from the Closing Date of each of the Directors referred to in Clause 2.1.1 is set opposite to their designation in Schedule 2.1.3 to this Agreement. The Directors referred to in Clause 2.1.1, to be appointed upon th...
	2.1.4 If, prior to Closing:
	(i) any of the candidates to the position of Director referred to in Clauses 2.1.1 and 2.1.2, proposed by a Board Major Shareholder or the Company, (i) refuses to serve as a Director or (ii) may not serve as Director due to death, or incapacity (empêc...
	(ii) any of the candidates to the position of Director referred to in Clause 2.1.1, proposed by OneWeb, (i) refuses to serve as a Director or (ii) may not serve as Director due to death, or incapacity (empêchement), or pursuant to Applicable Law, or a...

	2.1.5 The Company and the Board Major Shareholders agree that the Chairman shall be selected by the Board amongst the Independent Directors, except in the context of a succession plan where it is contemplated that the CEO (directeur général) of the Co...
	2.1.6 The Company and the Board Major Shareholders agree that, on the Closing Date, following Closing, the Vice-Chairman (Vice-Président) of the Board shall be selected by Bharti amongst the Directors who have been appointed upon the proposal of Bhart...
	2.1.7 The Company and the Board Major Shareholders agree that Eva Berneke shall remain the CEO immediately after Closing.

	2.2 Appointment of the Major Shareholder Nominees following the Closing Date
	2.2.1 Subject to Clauses 2.2 to 2.4 and 2.6, the Parties agree that each Board Major Shareholder shall be entitled to propose to the Board the appointment of:
	(i) one (1) Director, for so long as such Board Major Shareholder’s Percentage is equal to or exceeds 7.5% (the “7.5% Threshold”); and
	(ii) one (1) further Director for so long as such Board Major Shareholder’s Percentage is equal to or exceeds 15% (the “15% Threshold”);

	(each person so proposed for appointment being a “Major Shareholder Nominee”, it being understood that a Board Major Shareholder may be a Major Shareholder Nominee), in each case taking into account the Director(s) already appointed upon the proposal ...
	2.2.2 The Board Major Shareholders and the Company agree that, after the first term of office of the Vice-Chairman as set out in Clause 2.1.6, as long as (i) Bharti’s Percentage is at least equal to 15% and (ii) Bharti and its Affiliates hold more Sha...
	2.2.3 After the initial term of office of the Directors appointed on their respective proposal (as indicated in Schedule 2.1.3):
	(i) each of Hanwha and FSP shall only be entitled to propose the appointment of Major Shareholder Nominee(s) if the conditions set out in Clause 2.2.1 are met as at the date of the Board convening the general meeting of the shareholders of the Company...
	(ii) Hanwha shall only propose the appointment of Independent Director(s) pursuant to Clause 2.2.1;
	(iii) in the event FSP is entitled, pursuant to Clause 2.2.1 and Clause 2.2.3(i), to propose the appointment of (i) one Major Shareholder Nominee only, such Major Shareholder Nominee shall be Independent and (ii) two Major Shareholder Nominees, at lea...

	2.2.4 For the avoidance of doubt:
	(i) any Major Shareholder Nominee that is a legal entity may change its permanent representative (représentant permanent) at any time at its discretion.
	(ii) the permanent representative (représentant permanent) of a Major Shareholder Nominee that is both a legal entity and an Independent Director shall be an individual qualifying as Independent.

	2.2.5 Subject to Clause 2.4.2(i), each of the Board Major Shareholders shall have the right to request the removal of any of their respective Major Shareholder Nominees from the Board at any time, with or without cause and in the sole discretion of th...

	2.3 Procedure for appointment of a Major Shareholder Nominee
	2.3.1 If, following the Closing Date, pursuant to Clause 2.2.1, a Board Major Shareholder is entitled to propose the appointment of one or more Major Shareholder Nominees (including in the case of a renewal or replacement of a Major Shareholder Nomine...
	(i) (x) at its next Board meeting, resolve on the appointment of such Major Shareholder Nominee(s) as Director(s) if the conditions for co-optation are met (it being understood that if a Major Shareholder Nominee in office resigns or passes away, the ...
	(ii) at the next annual general shareholders’ meeting of the Company, propose and recommend the appointment of the proposed Major Shareholder Nominee(s) as Director(s), to the extent the relevant Threshold(s) is/are still met or exceeded, for the term...

	2.3.2 Following Closing, the following conditions shall be satisfied at the time of the proposal of any Major Shareholder Nominee(s) as a Director and at the time of the appointment or renewal of any Major Shareholder Nominee as Director (without prej...
	(i) the Board Major Shareholder shall disclose to the Company the name and information relating to the proposed Major Shareholder Nominee(s) as reasonably required by the Company (including if so requested by the Company, having such Major Shareholder...
	(ii) the appointment of the proposed Major Shareholder Nominee and the Board composition following such appointment shall comply with any (i) Applicable Law applicable to the Company and its Directors (including provisions relating to gender represent...
	(iii) the relevant Threshold requirement referred to in Clause 2.2.1 shall still be met or exceeded at the time of (i) the notification to the Company of the proposed Major Shareholder Nominee(s), (ii) the relevant Board meeting (in case of cooptation...
	(iv) where pursuant to Clause 2.1 or 2.2, the relevant Major Shareholder Nominee must be Independent, the proposed Major Shareholder Nominee qualifies as such; and
	(v) the proposed Major Shareholder Nominee (and its permanent representative if such Director is a legal entity) is not (i) targeted by, or subject to Sanctions Regulations or (ii) involved in any activity that would be prohibited by Sanctions Regulat...

	it being understood, that the recommendation by the Board to vote in favor of the appointment of such Major Shareholder Nominee shall be made subject to the Director Conditions being met.
	2.3.3 Notwithstanding any provision to the contrary, the Parties agree that the rules relating to the limitation of the number of corporate positions in other listed companies contained in the Governance Code in force as of the date hereof shall not p...

	2.4 Resignation obligation
	2.4.1 Subject to Clauses 2.4.2 and 2.4.3, in the event that a Board Major Shareholder’s Percentage:
	2.4.2 The Board Major Shareholders and the Company expressly agree that:
	2.4.3 Notwithstanding the provisions of Clause 2.4.1, if the UK Government Percentage is less than 7.5% and as long as UK Government is the legal and beneficial owner of the B Ordinary Share in OneWeb, the Parties agree that:
	(i) if UK Government continues to be the legal and beneficial owner of a number of Shares at least equal to 7.5% of the total number of Shares in issue immediately following the Closing (rounded down to the nearest whole share), such percentage of Sha...
	(ii) if the UK Government Specific Threshold is no longer met, UK Government shall cause the Major Shareholder Nominee appointed upon its proposal to resign promptly from the Board.

	2.4.4 Any Board Major Shareholder falling below any of the Thresholds set forth in Clause 2.4.1 , and with respect to the UK Government only, the UK Government Specific Threshold, as the case may be, shall promptly so notify the Company and the other ...

	2.5 Observers
	2.5.1 The Parties agree that BPI and UK Government in their capacity of public or publicly held entities which are instrumental in the Transaction benefit from the right to appoint an Observer on the Board under the following terms and conditions.
	2.5.2 If, following the Closing Date, BPI’s Percentage decreases to less than 7.5%, BPI shall be entitled to appoint one Observer on the Board (the “BPI Observer”) for a period of three (3) years from the first date on which BPI’s Percentage decreases...
	2.5.3 If, following the Closing Date, the UK Government Specific Threshold is no longer met, UK Government shall be entitled to appoint one Observer on the Board (the “UK Government Observer”) for the period of three (3) years from the first date on w...
	2.5.4 An Observer may only be appointed as such if he/she/it meets the same criteria as those required from a Director under the internal rules of the Board. The terms and conditions governing the role and the rights of the UK Government Observer and ...
	2.5.5 In the event that (i) for a consecutive period of six (6) months (x) BPI’s Percentage decreases to less than 7.5% or (y) the UK Government Specific Threshold is not met, and (ii) the Percentage of either of BPI or the UK Government, subsequently...

	2.6 Governance Code and evolution
	The Board Major Shareholders and the Company agree that the composition of the Board and its functioning, as well as more generally the governance of the Company, shall comply with the Applicable Law applicable to the Company and the provisions of the...
	In case of inconsistency:
	(i) between the provisions of this Agreement and the Applicable Law applicable to the Company, the Applicable Law applicable to the Company shall prevail;
	(ii) between the provisions of this Agreement and the provisions of the Governance Code, the Governance Code shall prevail except following a change to such Governance Code resulting in:
	(a) one or more Board Major Shareholders being deprived of its right to propose a Major Shareholder Nominee under Clause 2.2 (whereas such Major Shareholder Nominee would otherwise comply with all of the provisions of Clause 2.3.2(ii), including the G...
	(b) Bharti being deprived of its right to have one of its Directors appointed as Vice-Chairman, under Clause 2.1.6 and 2.2.2,
	(c) BPI and the UK Government being deprived of their right to appoint an Observer under Clause 2.5, or
	(d) one or more Board Major Shareholders being deprived of its right to have its Major Shareholder Nominee (or one of their Major Shareholder Nominees) who has been appointed as Director, being a member of the strategy committee of the Board under Cla...

	in each case, as contemplated under this Agreement, the relevant provisions of this Agreement shall prevail and the Board Major Shareholders and the Company shall make all reasonable efforts to amend this Agreement in such a way that the Agreement as ...


	2.7 Company’s registered office
	The Board Major Shareholders acknowledge and agree that the Articles of Association shall provide that the Company’s registered office is and must remain in France.

	3 Censeur and Permanent Representee
	3.1 Pursuant to the Letter Agreement, the executive secretary (secrétaire exécutif) of EUTELSAT IGO shall be a censeur to the Board. The Major Shareholders shall not take any action (including any proposal to amend the Articles of Association or the i...
	3.2 For the purposes of the success of the integration of OneWeb and achievement of the associated synergies, and as long as OneWeb is a member of the Company’s Group, the Parties agree that the OneWeb CEO (the "Permanent Representee") shall be an inv...

	4 Composition of the strategy committee and the nomination and governance committee of the Board
	4.1 The Board Major Shareholders and the Company agree that on the Closing Date and after Closing the strategy committee of the Board (i) shall be chaired by an Independent Director (ii) comprise one Major Shareholder Nominee of each Board Major Share...
	4.2 The Board Major Shareholders and the Company agree that on the Closing Date and after Closing the nomination and governance committee of the Board shall (i) comprise one Major Shareholder Nominee of each Board Major Shareholder who has been appoin...

	5 Voting powers
	Each of the Board Major Shareholders shall (within the limits of their powers), and shall procure that their Major Shareholder Nominees appointed as Directors (other than Independent Directors) and their Affiliates (to the extent they hold Shares) sha...

	6 Lock-up Obligations
	6.1 Subject to Clause 6.3, for a period of six (6) months after the Closing Date (or such other date as may be agreed between the Parties in writing) (the “Lock-Up Period”), each of the Major Shareholders undertakes vis-à-vis the Company that it shall...
	6.1.1. directly or indirectly Transfer Shares;
	6.1.2. grant any right or promise to, or enter into any agreement or undertaking with, a Third Party or any other shareholder of the Company, (i) to  Transfer the ownership of, or rights in, the Shares (including securities lending, hedging, equity sw...
	6.1.3. enter into any contract, option or any other agreement, commitment or other undertaking to do any of the actions described above (including selling any option or contract to purchase the Shares or purchasing any option or contract to sell the S...
	6.2 For the avoidance of doubt, the Lock-Up commitment set out in Clause 6.1 shall not prevent any Major Shareholders (or any of its Affiliates) from acquiring Shares.
	6.3 The provisions of Clause 6.1 shall not apply to:
	(i) Transfers by a Board Major Shareholder of such number of Shares to its Major Shareholder Nominee(s) appointed as Director(s), as required pursuant to the Articles of Association or the internal rules of the Board (subject to such Director agreeing...
	(ii) Transfers by a Major Shareholder of all or part of its Shares to any of its Affiliates (the “Permitted Transferee”) provided that:
	(a) the Permitted Transferee shall, prior to such Transfer, agree to comply in writing with all provisions of this Agreement to the same extent as if it were named herein instead of such Major Shareholder. Upon any such Transfer, any reference to such...
	(b) such Major Shareholder shall be jointly and severally liable with the Permitted Transferee in respect of each of the provisions of this Agreement;
	(c) such Major Shareholder shall procure that the Permitted Transferee transfer back to such Major Shareholder the transferred Shares should the Permitted Transferee cease to be an Affiliate of such Major Shareholder;

	(iii) any Transfer to a Third Party offeror of all or part of the Shares in connection to a tender offer (offre publique d’acquisition, offre publique d’échange, or any combination thereof) for all of the Shares of the Company, recommended by the Boar...
	(iv) any Transfer pursuant to a tender offer by the Company to purchase its own Shares which is made on identical terms and is open for acceptance by all holders of Shares and otherwise complies with Applicable Law; and
	(v) any pledge of Shares, provided that the beneficiary of such pledge agrees to be bound by the terms of the lock-up obligations hereunder for the residual period of the Lock-Up Period in the event of enforcement of such pledge; and
	(vi) Transfers by any Major Shareholder with the prior written consent of the CEO (directeur général) of the Company (the “CEO Consent”); it is specified that in such case the Company shall promptly inform in writing all the other Major Shareholders o...


	7 Orderly sale undertakings of the Major Shareholders
	7.1 Following the expiry of the Lock-Up Period, any Transfer of a number of Shares equal to or exceeding 2.5% of the Company's share capital (at that time) contemplated by a Major Shareholder (or any of its Affiliates) by way of an accelerated bookbui...
	(a) the contemplated range of number of Shares that the concerned Major Shareholder envisages Transferring;
	(b) the contemplated price range and, if applicable, the contemplated discount;
	(c) the contemplated settlement date of the relevant Shares (which shall not be later than 3 Business Days after the Transfer Notification Date).

	7.2 As from the Transfer Notification date, the Major Shareholder shall, to the extent legally and practically feasible, consult with the Company, with a view to not disrupting the trading of the Shares on the market, on the contemplated allocation of...
	7.3 Notwithstanding anything to the contrary, the concerned Major Shareholder shall have full discretion over the Transfer of its Shares (including the number of Shares to be transferred, the manner of Transfer, and price), subject to Clauses 7.4 below.
	7.4 The Company may also decide, at its discretion, that this Clause 7 will no longer apply for a given period of time by notification to the Parties.

	8 No Concert Action
	8.1 Each Major Shareholder hereby represents and warrants to the other Parties that as at the date hereof and at the Closing Date neither it nor its Affiliates act, nor intend to act, as concert parties vis-à-vis the Company within the meaning of arti...
	8.2 Subject to the provisions of Clause 5, nothing in this Agreement shall be construed as preventing any Major Shareholder or any Director from exercising its/his/her voting rights, at its/his/her full discretion, in its/his/her capacity of sharehold...

	9 Representations and Warranties
	9.1 Each Party (other than UK Government) warrants to the other Parties, as at the date hereof, the following:
	(i) Organization: The Party is an entity duly organized and validly existing under the laws of the jurisdiction of its organization.
	(ii) Authority: The Party has full power and authority to enter into, execute and deliver this Agreement. The execution and delivery of this Agreement and the performance of the rights and obligations hereunder have been duly and validly authorized by...
	(iii) No consents: The Party is not or will not be required to give any notice to, obtain any consent or waiver or make any filing with or obtain any permit, consent, waiver or other authorization from any governmental authority or any other person in...
	(iv) No breach or violation: the execution, delivery and performance of this Agreement by the Party will not (i) violate (x) the organizational/constitutional documents of such Party, or (y) any law, treaty, rule or regulation applicable to or binding...
	(v) Insolvency: The Party is not insolvent or unable to pay its debts as they fall due. There are no proceedings in relation to any compromise or arrangement with creditors or any winding up, bankruptcy or other insolvency proceedings concerning such ...

	9.2 The UK Government warrants to the other Parties as at the date hereof, the following:
	(i) Authority: It has full power and authority to enter into, execute and deliver this Agreement. As the case may be, the execution and delivery of this Agreement and the performance of the rights and obligations hereunder have been duly and validly a...
	(ii) No consents: It is not or will not be required to give any notice to, obtain any consent or waiver or make any filing with or obtain any permit, consent, waiver or other authorization from any governmental authority or any other person in connect...
	(iii) No breach or violation: the execution, delivery and performance of this Agreement by it will not (i) violate any law, treaty, rule or regulation applicable to or binding upon it or any of its properties or assets or (ii) result in a breach of an...


	10 Effective date, duration and termination
	10.1 This Agreement shall come into force on the Closing Date subject to Closing having occurred.
	10.2 The duration of this Agreement shall be twelve (12) years from the Closing Date, automatically renewed for successive 4-year terms unless terminated by any Party with at least a six (6) months’ prior written notice to the other Parties prior to t...
	10.3 The Agreement shall automatically terminate on the date on which any Person, acting alone or in concert holds (directly or indirectly) more than 50% of the share capital or voting rights of the Company.
	10.4 This Agreement shall terminate as regards:
	10.4.1 any Major Shareholder (other than (i) UK Government; and (ii) FSP and Hanwha until the fourth anniversary of the Closing Date; (iii) BPI), which owns (directly or indirectly through its Affiliates) less than 7.5% of the share capital of the Com...
	10.4.2 BPI:
	(a) in the event the voting undertaking entered into between BPI, UK Government, Bharti, SoftBank and Hanwha on July, 25 2022 (as amended) is terminated, in accordance with its terms;
	(b) upon the loss of all its rights under Clauses 2.2.1 and 2.5; or
	(c) in the event BPI ceases to hold any Shares;

	10.4.3 FSP if its Percentage does not meet or exceed 7.5% on the fourth anniversary of the Closing Date;
	10.4.4 Hanwha, if its Percentage does not meet or exceed 7.5% on the fourth anniversary of the Closing Date; and
	10.4.5 UK Government upon its loss of all its rights under Clauses 2.2.1 and 2.5;

	10.5 Termination of this Agreement in respect of a Party shall be without prejudice to any antecedent breach.
	10.6 The Surviving Provisions shall survive any termination of this Agreement.
	10.7 In the event this Agreement is terminated as regards any Party, the Agreement shall continue to have full effect in relation to the other Parties.
	10.8 Subject to Clause 2.4.2(i), in the event that this Agreement is terminated for any reason, as regards any Board Major Shareholder, such Board Major Shareholder shall cause the Major Shareholder Nominees appointed as Director upon its proposal to ...

	11 Other miscellaneous provisions
	11.1 Notices
	(i) in the case of notices served by hand delivery with acknowledgment of receipt, sent and received on the date of receipt;
	(ii) in the case of registered letters with acknowledgment of receipt, sent at the date of postmark stamped on the sending receipt and received on the day of first presentation (or the next Business Day if such day of first presentation is not a Busin...
	(iii) in the case of notices sent by international courier, sent at the date of collection shown by the monitoring document produced by the international courier service and received on the day of first presentation (or the next Business Day if such d...
	(iv) in the case of e-mails, sent the day of sending and received the day of sending (or the next Business Day if the day of sending is not a Business Day);
	(i) For Bharti:
	(ii) For UK Government:
	(iii) For SoftBank:
	(iv) For Hanwha:
	(v) For BPI:
	(vi) For FSP:
	(vii) For the Company:

	11.2 Invalidity – Entire Agreement
	11.2.1 If any provision of this Agreement is or becomes invalid, illegal, inapplicable or unenforceable, under any enactment or rule of law, the validity, legality, applicability and enforceability of this Agreement shall not be affected or impaired i...
	11.2.2 The provisions of the Agreement are independent from those of the other agreements entered into by the Parties and from those of the Articles of Association, and none of these may be interpreted as derogating from the provisions of the Agreement.
	11.2.3 This Agreement (including the Schedules hereto and the documents referred to herein) constitutes the entire agreement among the Parties and supersedes all prior understandings, agreements or representations by or among the Parties, written or o...

	11.3 Waivers
	11.3.1 No delay or omission by any Party to this Agreement in exercising any right, power or remedy provided by law or under this Agreement or any other documents referred to in it shall affect that right, power or remedy, or operate as a waiver thereof.
	11.3.2 The single or partial exercise of any right, power or remedy provided by law or under this Agreement shall not preclude any other or further exercise of it or the exercise of any other right, power or remedy.
	11.3.3 Except as otherwise expressly provided in this Agreement, the rights, powers and remedies provided in this Agreement are cumulative and not exclusive of any rights, powers and remedies provided by law.

	11.4 Amendments/Variation
	11.5 Independent advice
	11.6 Fight against money laundering and financing of terrorism
	(i) it acts for its own benefit;
	(ii) it has not facilitated by any means the false justification of the origin of goods or income of the perpetrator of a crime or an offence which has brought it a direct or indirect profit, or provided an assistance for any investment, concealment o...
	(i) to ensure that the origin of funds paid off to the Company for any acquisition or subscription of securities of the Company or any shareholder’s current account (avance en compte courant) shall be legal and shall not come from an activity contrary...
	(ii) to make available to other Parties, as the case may be, any information that would be legally required in the future in accordance with Fight Against Money Laundering and Financing of Terrorism Regulations.

	11.7 Fight against corruption
	11.8 Compliance with Sanctions Regulations
	(i) it complies with all Sanctions Regulations; and
	(ii) it is not nor, as the case may be, any of its Affiliates and, to its knowledge, any of its respective agents, representatives, officers and employees, (i) targeted by, or subject to, Sanctions Regulations, or (ii) involved in activities that woul...

	11.9 GDPR
	11.10 Confidentiality
	11.10.1 Subject to Clauses 11.10.2 and 11.10.3, each Party shall treat as strictly confidential and shall not disclose (by public announcement or otherwise) all or any information strictly relating to the entry into or performance of this Agreement (t...
	11.10.2 Clause 11.10.1 does not apply to a disclosure or use of Confidential Information in the following circumstances:
	(i) it is in or comes into the public domain (other than as a result of the breach by the disclosing Party of any confidentiality obligation);
	(ii) to the extent that it is required to be disclosed by the Applicable Law applicable to such Party, MAR, the Prospectus Rules, the UK Prospectus Rules, court order, governmental or regulatory authority or the rules of any stock exchange to which a ...
	(iii) the disclosure is made to a Party’s directors, officers, members of committees or employees, to a Party's Affiliate or its or their directors, officers, members of committees (including members of internal committees) or employees to the extent ...
	(iv) the disclosure or use is required for the purpose of legal proceedings arising out of the Transaction or the disclosure is required to be made to a tax authority in connection with the tax affairs of a member of the disclosing person's shareholde...
	(v) the disclosure is made to a professional adviser of the disclosing person (where reasonably necessary in connection with their engagement and subject to customary confidentiality obligations);
	or
	(vi) the disclosure is made to lending banks and financial institutions of, or actual or prospective providers of finance to, OneWeb, Eutelsat or any of their Affiliates only on a need-to-know basis,
	provided that in each case only that portion of the Confidential Information that is required to be disclosed shall be disclosed.

	11.10.3 The Parties acknowledge and agree that the main terms of this Agreement may be disclosed in one or several public documents prepared by the Company, including the universal registration document of the Company, provided, however, that the Majo...
	11.10.4 Notwithstanding any provision to the contrary in this Agreement:
	(i) UK Government may disclose (and any other Eutelsat Shareholder, if required or requested by UK Government, the Parliament of the United Kingdom, any parliamentary committee of the United Kingdom or the National Audit Office, may disclose) any Conf...
	(ii) if UK Government receives a request, and is required to or intends to disclose, under either the Freedom of Information Act 2000 (including under or in accordance with any subordinate legislation made under that Act or any guidance or codes of pr...
	(a) as soon as reasonably practicable inform the other parties of any such information request clearly identifying the Confidential Information in question;
	(b) to the extent reasonably practicable, allow the other parties reasonable opportunity and time to make representations to UK Government about whether any Confidential Information should be disclosed in response to a request for information, or shou...
	(c) each Party acknowledges that UK Government may, acting in accordance with the Ministry of Justice's Code of Practice on the Discharge of the Function of Public Authorities under Part 1 of the Freedom of Information Act 2000 (the “UK Code”), be obl...
	(i) in certain circumstances without consulting the other Parties; or
	(ii) following consultation with the other Parties and having taken their views into account;



	provided always that, where this Clause 11.10.4(ii) applies, UK Government shall, in accordance with any recommendations of the UK Code, take reasonable steps, where appropriate, to give each other Party advance notice or, failing that, to draw the di...
	11.10.5 In no circumstances shall any Party respond to a request for information under Clause 11.10.4(ii) unless expressly authorized to do so by UK Government.

	11.11 Cooperation
	11.12 Liability
	11.13 Assignment
	11.14 Costs
	11.15 No Third Party Right
	11.16 Governing law and jurisdiction
	11.16.1 This Agreement shall be governed and construed in accordance with the laws of France.
	11.16.2 Except in case of emergency, if a dispute arises between or among the Parties out of or in connection with this Agreement (a “Dispute”), the relevant Parties shall meet (through a face-to-face or virtual meeting) within ten (10) Business Days ...
	(i) attempt in good faith to resolve the Dispute; and
	(ii) if they are unable to resolve the Dispute, discuss and consult as to whether an arbitration under the Rules of Arbitration of the International Chamber of Commerce, by one or more arbitrators appointed in accordance with the said Rules of Arbitra...

	11.16.3 In case of emergency, or if, within the ten (10) Business Days period referred to in Clause 11.16.2, the relevant Parties are unable to resolve the Dispute or to agree to submit the Dispute to arbitration pursuant to Clause 11.16.2, the Disput...
	11.16.4 For the avoidance of doubt, any Dispute arising out of or in connection with Clause 11.16.2 shall be settled only in accordance with Clause 11.16.3.

	This Agreement has been executed by the Parties on the date shown above.
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	1 Definitions and Interpretation
	1.1 Definitions
	1.2 Rules of interpretation
	(a) References to this Agreement shall include any amendment and Schedule to it and references to Clauses, paragraphs and Schedules are to clauses, paragraphs and schedules to this Agreement.
	(b) The meanings of the defined terms are applicable to both the singular and the plural form thereof.
	(c) General words shall not be given a restrictive meaning by reason of the fact that they are followed by particular examples intended to be embraced by the general words and, whenever used, the words “include”, “includes” and “including” shall be de...
	(d) The headings used in this Agreement have been inserted for convenience only. They are not part of this Agreement and do not affect the meaning or interpretation thereof.
	(e) When calculating the period of time within which or following which any act is to be done, or any step is to be taken, the date which is the reference day in calculating such period shall be excluded and, if the last day of such period is not a Bu...
	(f) References to any French legal term for any action, remedy, method of judicial proceedings, legal document, legal status, court, official, or any legal concept or thing shall, in respect of any jurisdiction other than France, be deemed to include ...
	(g) French legal terms appearing in italics in this Agreement shall prevail, as to their meaning, over the English terms, and over any other possible French translation of those English terms, to which such French legal terms are referring.
	(h) Unless the context requires otherwise, any reference to a statutory provision shall include such provision as it may from time to time be modified or re-enacted or consolidated.
	(i) Each Party hereby expressly and irrevocably waives the provisions of articles 1186, 1187, 1190, 1195 and 1226 of the French Code civil.


	any Entity in which the control is held, directly or indirectly by BPI or the management company which manages, directly or by management delegation, or advises BPI. In addition to the above and solely with respect to Clauses 6.3(ii), Clauses 11.8 to 11.10 and Clause 11.14, “Affiliate” shall also include any Entity (i) which holds, directly or indirectly, the control of BPI or the management company which manages directly or by management delegation, or advises BPI; or (ii) in which the control is held, directly or indirectly, by the Entity which itself directly or indirectly controls BPI or the management company that directly or indirectly manages, or advises, BPI; or (iii) which is managed or advised by the same management company as BPI; or (iv) its unitholders / shareholders in the event of its winding-up; 
	2 Directors of the Company
	2.1 Board of the Company on the Closing Date
	2.1.1 On the Closing Date, following Closing, the board of directors of the Company (the “Board”) shall be comprised of fifteen (15) Directors, as follows:
	(i) two (2) Directors, appointed upon the proposal of Bharti, one of whom shall be the Vice-Chairman (Vice-Président) of the Board;
	(ii) one (1) Director, appointed upon the proposal of UK Government;
	(iii) one (1) Independent Director, appointed upon the proposal of Hanwha;
	(iv) three (3) Independent Directors, appointed upon the proposal of OneWeb;
	(v) one (1) Director (BPI, represented by Samuel Dalens), appointed upon the proposal of BPI;
	(vi) one (1) Independent Director (FSP, represented by Agnès Audier), appointed upon the proposal of FSP;
	(vii) four (4) Independent Directors, appointed upon the proposal of the Board (three of which shall be selected from the existing Independent members of the Board immediately prior to Closing);
	(viii) Dominique D'Hinnin, the current Chairman, who is an Independent Director; and
	(ix) Eva Berneke, the current CEO.

	2.1.2 The identity of the Directors to be proposed by Bharti, the UK Government and Hanwha, as well as all information relating to them as reasonably required by Company (including if so requested by the Company, having such person attend a meeting wi...
	2.1.3 The initial term of office as from the Closing Date of each of the Directors referred to in Clause 2.1.1 is set opposite to their designation in Schedule 2.1.3 to this Agreement. The Directors referred to in Clause 2.1.1, to be appointed upon th...
	2.1.4 If, prior to Closing:
	(i) any of the candidates to the position of Director referred to in Clauses 2.1.1 and 2.1.2, proposed by a Board Major Shareholder or the Company, (i) refuses to serve as a Director or (ii) may not serve as Director due to death, or incapacity (empêc...
	(ii) any of the candidates to the position of Director referred to in Clause 2.1.1, proposed by OneWeb, (i) refuses to serve as a Director or (ii) may not serve as Director due to death, or incapacity (empêchement), or pursuant to Applicable Law, or a...

	2.1.5 The Company and the Board Major Shareholders agree that the Chairman shall be selected by the Board amongst the Independent Directors, except in the context of a succession plan where it is contemplated that the CEO (directeur général) of the Co...
	2.1.6 The Company and the Board Major Shareholders agree that, on the Closing Date, following Closing, the Vice-Chairman (Vice-Président) of the Board shall be selected by Bharti amongst the Directors who have been appointed upon the proposal of Bhart...
	2.1.7 The Company and the Board Major Shareholders agree that Eva Berneke shall remain the CEO immediately after Closing.

	2.2 Appointment of the Major Shareholder Nominees following the Closing Date
	2.2.1 Subject to Clauses 2.2 to 2.4 and 2.6, the Parties agree that each Board Major Shareholder shall be entitled to propose to the Board the appointment of:
	(i) one (1) Director, for so long as such Board Major Shareholder’s Percentage is equal to or exceeds 7.5% (the “7.5% Threshold”); and
	(ii) one (1) further Director for so long as such Board Major Shareholder’s Percentage is equal to or exceeds 15% (the “15% Threshold”);

	(each person so proposed for appointment being a “Major Shareholder Nominee”, it being understood that a Board Major Shareholder may be a Major Shareholder Nominee), in each case taking into account the Director(s) already appointed upon the proposal ...
	2.2.2 The Board Major Shareholders and the Company agree that, after the first term of office of the Vice-Chairman as set out in Clause 2.1.6, as long as (i) Bharti’s Percentage is at least equal to 15% and (ii) Bharti and its Affiliates hold more Sha...
	2.2.3 After the initial term of office of the Directors appointed on their respective proposal (as indicated in Schedule 2.1.3):
	(i) each of Hanwha and FSP shall only be entitled to propose the appointment of Major Shareholder Nominee(s) if the conditions set out in Clause 2.2.1 are met as at the date of the Board convening the general meeting of the shareholders of the Company...
	(ii) Hanwha shall only propose the appointment of Independent Director(s) pursuant to Clause 2.2.1;
	(iii) in the event FSP is entitled, pursuant to Clause 2.2.1 and Clause 2.2.3(i), to propose the appointment of (i) one Major Shareholder Nominee only, such Major Shareholder Nominee shall be Independent and (ii) two Major Shareholder Nominees, at lea...

	2.2.4 For the avoidance of doubt:
	(i) any Major Shareholder Nominee that is a legal entity may change its permanent representative (représentant permanent) at any time at its discretion.
	(ii) the permanent representative (représentant permanent) of a Major Shareholder Nominee that is both a legal entity and an Independent Director shall be an individual qualifying as Independent.

	2.2.5 Subject to Clause 2.4.2(i), each of the Board Major Shareholders shall have the right to request the removal of any of their respective Major Shareholder Nominees from the Board at any time, with or without cause and in the sole discretion of th...

	2.3 Procedure for appointment of a Major Shareholder Nominee
	2.3.1 If, following the Closing Date, pursuant to Clause 2.2.1, a Board Major Shareholder is entitled to propose the appointment of one or more Major Shareholder Nominees (including in the case of a renewal or replacement of a Major Shareholder Nomine...
	(i) (x) at its next Board meeting, resolve on the appointment of such Major Shareholder Nominee(s) as Director(s) if the conditions for co-optation are met (it being understood that if a Major Shareholder Nominee in office resigns or passes away, the ...
	(ii) at the next annual general shareholders’ meeting of the Company, propose and recommend the appointment of the proposed Major Shareholder Nominee(s) as Director(s), to the extent the relevant Threshold(s) is/are still met or exceeded, for the term...

	2.3.2 Following Closing, the following conditions shall be satisfied at the time of the proposal of any Major Shareholder Nominee(s) as a Director and at the time of the appointment or renewal of any Major Shareholder Nominee as Director (without prej...
	(i) the Board Major Shareholder shall disclose to the Company the name and information relating to the proposed Major Shareholder Nominee(s) as reasonably required by the Company (including if so requested by the Company, having such Major Shareholder...
	(ii) the appointment of the proposed Major Shareholder Nominee and the Board composition following such appointment shall comply with any (i) Applicable Law applicable to the Company and its Directors (including provisions relating to gender represent...
	(iii) the relevant Threshold requirement referred to in Clause 2.2.1 shall still be met or exceeded at the time of (i) the notification to the Company of the proposed Major Shareholder Nominee(s), (ii) the relevant Board meeting (in case of cooptation...
	(iv) where pursuant to Clause 2.1 or 2.2, the relevant Major Shareholder Nominee must be Independent, the proposed Major Shareholder Nominee qualifies as such; and
	(v) the proposed Major Shareholder Nominee (and its permanent representative if such Director is a legal entity) is not (i) targeted by, or subject to Sanctions Regulations or (ii) involved in any activity that would be prohibited by Sanctions Regulat...

	it being understood, that the recommendation by the Board to vote in favor of the appointment of such Major Shareholder Nominee shall be made subject to the Director Conditions being met.
	2.3.3 Notwithstanding any provision to the contrary, the Parties agree that the rules relating to the limitation of the number of corporate positions in other listed companies contained in the Governance Code in force as of the date hereof shall not p...

	2.4 Resignation obligation
	2.4.1 Subject to Clauses 2.4.2 and 2.4.3, in the event that a Board Major Shareholder’s Percentage:
	2.4.2 The Board Major Shareholders and the Company expressly agree that:
	2.4.3 Notwithstanding the provisions of Clause 2.4.1, if the UK Government Percentage is less than 7.5% and as long as UK Government is the legal and beneficial owner of the B Ordinary Share in OneWeb, the Parties agree that:
	(i) if UK Government continues to be the legal and beneficial owner of a number of Shares at least equal to 7.5% of the total number of Shares in issue immediately following the Closing (rounded down to the nearest whole share), such percentage of Sha...
	(ii) if the UK Government Specific Threshold is no longer met, UK Government shall cause the Major Shareholder Nominee appointed upon its proposal to resign promptly from the Board.

	2.4.4 Any Board Major Shareholder falling below any of the Thresholds set forth in Clause 2.4.1 , and with respect to the UK Government only, the UK Government Specific Threshold, as the case may be, shall promptly so notify the Company and the other ...

	2.5 Observers
	2.5.1 The Parties agree that BPI and UK Government in their capacity of public or publicly held entities which are instrumental in the Transaction benefit from the right to appoint an Observer on the Board under the following terms and conditions.
	2.5.2 If, following the Closing Date, BPI’s Percentage decreases to less than 7.5%, BPI shall be entitled to appoint one Observer on the Board (the “BPI Observer”) for a period of three (3) years from the first date on which BPI’s Percentage decreases...
	2.5.3 If, following the Closing Date, the UK Government Specific Threshold is no longer met, UK Government shall be entitled to appoint one Observer on the Board (the “UK Government Observer”) for the period of three (3) years from the first date on w...
	2.5.4 An Observer may only be appointed as such if he/she/it meets the same criteria as those required from a Director under the internal rules of the Board. The terms and conditions governing the role and the rights of the UK Government Observer and ...
	2.5.5 In the event that (i) for a consecutive period of six (6) months (x) BPI’s Percentage decreases to less than 7.5% or (y) the UK Government Specific Threshold is not met, and (ii) the Percentage of either of BPI or the UK Government, subsequently...

	2.6 Governance Code and evolution
	The Board Major Shareholders and the Company agree that the composition of the Board and its functioning, as well as more generally the governance of the Company, shall comply with the Applicable Law applicable to the Company and the provisions of the...
	In case of inconsistency:
	(i) between the provisions of this Agreement and the Applicable Law applicable to the Company, the Applicable Law applicable to the Company shall prevail;
	(ii) between the provisions of this Agreement and the provisions of the Governance Code, the Governance Code shall prevail except following a change to such Governance Code resulting in:
	(a) one or more Board Major Shareholders being deprived of its right to propose a Major Shareholder Nominee under Clause 2.2 (whereas such Major Shareholder Nominee would otherwise comply with all of the provisions of Clause 2.3.2(ii), including the G...
	(b) Bharti being deprived of its right to have one of its Directors appointed as Vice-Chairman, under Clause 2.1.6 and 2.2.2,
	(c) BPI and the UK Government being deprived of their right to appoint an Observer under Clause 2.5, or
	(d) one or more Board Major Shareholders being deprived of its right to have its Major Shareholder Nominee (or one of their Major Shareholder Nominees) who has been appointed as Director, being a member of the strategy committee of the Board under Cla...

	in each case, as contemplated under this Agreement, the relevant provisions of this Agreement shall prevail and the Board Major Shareholders and the Company shall make all reasonable efforts to amend this Agreement in such a way that the Agreement as ...


	2.7 Company’s registered office
	The Board Major Shareholders acknowledge and agree that the Articles of Association shall provide that the Company’s registered office is and must remain in France.

	3 Censeur and Permanent Representee
	3.1 Pursuant to the Letter Agreement, the executive secretary (secrétaire exécutif) of EUTELSAT IGO shall be a censeur to the Board. The Major Shareholders shall not take any action (including any proposal to amend the Articles of Association or the i...
	3.2 For the purposes of the success of the integration of OneWeb and achievement of the associated synergies, and as long as OneWeb is a member of the Company’s Group, the Parties agree that the OneWeb CEO (the "Permanent Representee") shall be an inv...

	4 Composition of the strategy committee and the nomination and governance committee of the Board
	4.1 The Board Major Shareholders and the Company agree that on the Closing Date and after Closing the strategy committee of the Board (i) shall be chaired by an Independent Director (ii) comprise one Major Shareholder Nominee of each Board Major Share...
	4.2 The Board Major Shareholders and the Company agree that on the Closing Date and after Closing the nomination and governance committee of the Board shall (i) comprise one Major Shareholder Nominee of each Board Major Shareholder who has been appoin...

	5 Voting powers
	Each of the Board Major Shareholders shall (within the limits of their powers), and shall procure that their Major Shareholder Nominees appointed as Directors (other than Independent Directors) and their Affiliates (to the extent they hold Shares) sha...

	6 Lock-up Obligations
	6.1 Subject to Clause 6.3, for a period of six (6) months after the Closing Date (or such other date as may be agreed between the Parties in writing) (the “Lock-Up Period”), each of the Major Shareholders undertakes vis-à-vis the Company that it shall...
	6.1.1. directly or indirectly Transfer Shares;
	6.1.2. grant any right or promise to, or enter into any agreement or undertaking with, a Third Party or any other shareholder of the Company, (i) to  Transfer the ownership of, or rights in, the Shares (including securities lending, hedging, equity sw...
	6.1.3. enter into any contract, option or any other agreement, commitment or other undertaking to do any of the actions described above (including selling any option or contract to purchase the Shares or purchasing any option or contract to sell the S...
	6.2 For the avoidance of doubt, the Lock-Up commitment set out in Clause 6.1 shall not prevent any Major Shareholders (or any of its Affiliates) from acquiring Shares.
	6.3 The provisions of Clause 6.1 shall not apply to:
	(i) Transfers by a Board Major Shareholder of such number of Shares to its Major Shareholder Nominee(s) appointed as Director(s), as required pursuant to the Articles of Association or the internal rules of the Board (subject to such Director agreeing...
	(ii) Transfers by a Major Shareholder of all or part of its Shares to any of its Affiliates (the “Permitted Transferee”) provided that:
	(a) the Permitted Transferee shall, prior to such Transfer, agree to comply in writing with all provisions of this Agreement to the same extent as if it were named herein instead of such Major Shareholder. Upon any such Transfer, any reference to such...
	(b) such Major Shareholder shall be jointly and severally liable with the Permitted Transferee in respect of each of the provisions of this Agreement;
	(c) such Major Shareholder shall procure that the Permitted Transferee transfer back to such Major Shareholder the transferred Shares should the Permitted Transferee cease to be an Affiliate of such Major Shareholder;

	(iii) any Transfer to a Third Party offeror of all or part of the Shares in connection to a tender offer (offre publique d’acquisition, offre publique d’échange, or any combination thereof) for all of the Shares of the Company, recommended by the Boar...
	(iv) any Transfer pursuant to a tender offer by the Company to purchase its own Shares which is made on identical terms and is open for acceptance by all holders of Shares and otherwise complies with Applicable Law; and
	(v) any pledge of Shares, provided that the beneficiary of such pledge agrees to be bound by the terms of the lock-up obligations hereunder for the residual period of the Lock-Up Period in the event of enforcement of such pledge; and
	(vi) Transfers by any Major Shareholder with the prior written consent of the CEO (directeur général) of the Company (the “CEO Consent”); it is specified that in such case the Company shall promptly inform in writing all the other Major Shareholders o...


	7 Orderly sale undertakings of the Major Shareholders
	7.1 Following the expiry of the Lock-Up Period, any Transfer of a number of Shares equal to or exceeding 2.5% of the Company's share capital (at that time) contemplated by a Major Shareholder (or any of its Affiliates) by way of an accelerated bookbui...
	(a) the contemplated range of number of Shares that the concerned Major Shareholder envisages Transferring;
	(b) the contemplated price range and, if applicable, the contemplated discount;
	(c) the contemplated settlement date of the relevant Shares (which shall not be later than 3 Business Days after the Transfer Notification Date).

	7.2 As from the Transfer Notification date, the Major Shareholder shall, to the extent legally and practically feasible, consult with the Company, with a view to not disrupting the trading of the Shares on the market, on the contemplated allocation of...
	7.3 Notwithstanding anything to the contrary, the concerned Major Shareholder shall have full discretion over the Transfer of its Shares (including the number of Shares to be transferred, the manner of Transfer, and price), subject to Clauses 7.4 below.
	7.4 The Company may also decide, at its discretion, that this Clause 7 will no longer apply for a given period of time by notification to the Parties.

	8 No Concert Action
	8.1 Each Major Shareholder hereby represents and warrants to the other Parties that as at the date hereof and at the Closing Date neither it nor its Affiliates act, nor intend to act, as concert parties vis-à-vis the Company within the meaning of arti...
	8.2 Subject to the provisions of Clause 5, nothing in this Agreement shall be construed as preventing any Major Shareholder or any Director from exercising its/his/her voting rights, at its/his/her full discretion, in its/his/her capacity of sharehold...

	9 Representations and Warranties
	9.1 Each Party (other than UK Government) warrants to the other Parties, as at the date hereof, the following:
	(i) Organization: The Party is an entity duly organized and validly existing under the laws of the jurisdiction of its organization.
	(ii) Authority: The Party has full power and authority to enter into, execute and deliver this Agreement. The execution and delivery of this Agreement and the performance of the rights and obligations hereunder have been duly and validly authorized by...
	(iii) No consents: The Party is not or will not be required to give any notice to, obtain any consent or waiver or make any filing with or obtain any permit, consent, waiver or other authorization from any governmental authority or any other person in...
	(iv) No breach or violation: the execution, delivery and performance of this Agreement by the Party will not (i) violate (x) the organizational/constitutional documents of such Party, or (y) any law, treaty, rule or regulation applicable to or binding...
	(v) Insolvency: The Party is not insolvent or unable to pay its debts as they fall due. There are no proceedings in relation to any compromise or arrangement with creditors or any winding up, bankruptcy or other insolvency proceedings concerning such ...

	9.2 The UK Government warrants to the other Parties as at the date hereof, the following:
	(i) Authority: It has full power and authority to enter into, execute and deliver this Agreement. As the case may be, the execution and delivery of this Agreement and the performance of the rights and obligations hereunder have been duly and validly a...
	(ii) No consents: It is not or will not be required to give any notice to, obtain any consent or waiver or make any filing with or obtain any permit, consent, waiver or other authorization from any governmental authority or any other person in connect...
	(iii) No breach or violation: the execution, delivery and performance of this Agreement by it will not (i) violate any law, treaty, rule or regulation applicable to or binding upon it or any of its properties or assets or (ii) result in a breach of an...


	10 Effective date, duration and termination
	10.1 This Agreement shall come into force on the Closing Date subject to Closing having occurred.
	10.2 The duration of this Agreement shall be twelve (12) years from the Closing Date, automatically renewed for successive 4-year terms unless terminated by any Party with at least a six (6) months’ prior written notice to the other Parties prior to t...
	10.3 The Agreement shall automatically terminate on the date on which any Person, acting alone or in concert holds (directly or indirectly) more than 50% of the share capital or voting rights of the Company.
	10.4 This Agreement shall terminate as regards:
	10.4.1 any Major Shareholder (other than (i) UK Government; and (ii) FSP and Hanwha until the fourth anniversary of the Closing Date; (iii) BPI), which owns (directly or indirectly through its Affiliates) less than 7.5% of the share capital of the Com...
	10.4.2 BPI:
	(a) in the event the voting undertaking entered into between BPI, UK Government, Bharti, SoftBank and Hanwha on July, 25 2022 (as amended) is terminated, in accordance with its terms;
	(b) upon the loss of all its rights under Clauses 2.2.1 and 2.5; or
	(c) in the event BPI ceases to hold any Shares;

	10.4.3 FSP if its Percentage does not meet or exceed 7.5% on the fourth anniversary of the Closing Date;
	10.4.4 Hanwha, if its Percentage does not meet or exceed 7.5% on the fourth anniversary of the Closing Date; and
	10.4.5 UK Government upon its loss of all its rights under Clauses 2.2.1 and 2.5;

	10.5 Termination of this Agreement in respect of a Party shall be without prejudice to any antecedent breach.
	10.6 The Surviving Provisions shall survive any termination of this Agreement.
	10.7 In the event this Agreement is terminated as regards any Party, the Agreement shall continue to have full effect in relation to the other Parties.
	10.8 Subject to Clause 2.4.2(i), in the event that this Agreement is terminated for any reason, as regards any Board Major Shareholder, such Board Major Shareholder shall cause the Major Shareholder Nominees appointed as Director upon its proposal to ...

	11 Other miscellaneous provisions
	11.1 Notices
	(i) in the case of notices served by hand delivery with acknowledgment of receipt, sent and received on the date of receipt;
	(ii) in the case of registered letters with acknowledgment of receipt, sent at the date of postmark stamped on the sending receipt and received on the day of first presentation (or the next Business Day if such day of first presentation is not a Busin...
	(iii) in the case of notices sent by international courier, sent at the date of collection shown by the monitoring document produced by the international courier service and received on the day of first presentation (or the next Business Day if such d...
	(iv) in the case of e-mails, sent the day of sending and received the day of sending (or the next Business Day if the day of sending is not a Business Day);
	(i) For Bharti:
	(ii) For UK Government:
	(iii) For SoftBank:
	(iv) For Hanwha:
	(v) For BPI:
	(vi) For FSP:
	(vii) For the Company:

	11.2 Invalidity – Entire Agreement
	11.2.1 If any provision of this Agreement is or becomes invalid, illegal, inapplicable or unenforceable, under any enactment or rule of law, the validity, legality, applicability and enforceability of this Agreement shall not be affected or impaired i...
	11.2.2 The provisions of the Agreement are independent from those of the other agreements entered into by the Parties and from those of the Articles of Association, and none of these may be interpreted as derogating from the provisions of the Agreement.
	11.2.3 This Agreement (including the Schedules hereto and the documents referred to herein) constitutes the entire agreement among the Parties and supersedes all prior understandings, agreements or representations by or among the Parties, written or o...

	11.3 Waivers
	11.3.1 No delay or omission by any Party to this Agreement in exercising any right, power or remedy provided by law or under this Agreement or any other documents referred to in it shall affect that right, power or remedy, or operate as a waiver thereof.
	11.3.2 The single or partial exercise of any right, power or remedy provided by law or under this Agreement shall not preclude any other or further exercise of it or the exercise of any other right, power or remedy.
	11.3.3 Except as otherwise expressly provided in this Agreement, the rights, powers and remedies provided in this Agreement are cumulative and not exclusive of any rights, powers and remedies provided by law.

	11.4 Amendments/Variation
	11.5 Independent advice
	11.6 Fight against money laundering and financing of terrorism
	(i) it acts for its own benefit;
	(ii) it has not facilitated by any means the false justification of the origin of goods or income of the perpetrator of a crime or an offence which has brought it a direct or indirect profit, or provided an assistance for any investment, concealment o...
	(i) to ensure that the origin of funds paid off to the Company for any acquisition or subscription of securities of the Company or any shareholder’s current account (avance en compte courant) shall be legal and shall not come from an activity contrary...
	(ii) to make available to other Parties, as the case may be, any information that would be legally required in the future in accordance with Fight Against Money Laundering and Financing of Terrorism Regulations.

	11.7 Fight against corruption
	11.8 Compliance with Sanctions Regulations
	(i) it complies with all Sanctions Regulations; and
	(ii) it is not nor, as the case may be, any of its Affiliates and, to its knowledge, any of its respective agents, representatives, officers and employees, (i) targeted by, or subject to, Sanctions Regulations, or (ii) involved in activities that woul...

	11.9 GDPR
	11.10 Confidentiality
	11.10.1 Subject to Clauses 11.10.2 and 11.10.3, each Party shall treat as strictly confidential and shall not disclose (by public announcement or otherwise) all or any information strictly relating to the entry into or performance of this Agreement (t...
	11.10.2 Clause 11.10.1 does not apply to a disclosure or use of Confidential Information in the following circumstances:
	(i) it is in or comes into the public domain (other than as a result of the breach by the disclosing Party of any confidentiality obligation);
	(ii) to the extent that it is required to be disclosed by the Applicable Law applicable to such Party, MAR, the Prospectus Rules, the UK Prospectus Rules, court order, governmental or regulatory authority or the rules of any stock exchange to which a ...
	(iii) the disclosure is made to a Party’s directors, officers, members of committees or employees, to a Party's Affiliate or its or their directors, officers, members of committees (including members of internal committees) or employees to the extent ...
	(iv) the disclosure or use is required for the purpose of legal proceedings arising out of the Transaction or the disclosure is required to be made to a tax authority in connection with the tax affairs of a member of the disclosing person's shareholde...
	(v) the disclosure is made to a professional adviser of the disclosing person (where reasonably necessary in connection with their engagement and subject to customary confidentiality obligations);
	or
	(vi) the disclosure is made to lending banks and financial institutions of, or actual or prospective providers of finance to, OneWeb, Eutelsat or any of their Affiliates only on a need-to-know basis,
	provided that in each case only that portion of the Confidential Information that is required to be disclosed shall be disclosed.

	11.10.3 The Parties acknowledge and agree that the main terms of this Agreement may be disclosed in one or several public documents prepared by the Company, including the universal registration document of the Company, provided, however, that the Majo...
	11.10.4 Notwithstanding any provision to the contrary in this Agreement:
	(i) UK Government may disclose (and any other Eutelsat Shareholder, if required or requested by UK Government, the Parliament of the United Kingdom, any parliamentary committee of the United Kingdom or the National Audit Office, may disclose) any Conf...
	(ii) if UK Government receives a request, and is required to or intends to disclose, under either the Freedom of Information Act 2000 (including under or in accordance with any subordinate legislation made under that Act or any guidance or codes of pr...
	(a) as soon as reasonably practicable inform the other parties of any such information request clearly identifying the Confidential Information in question;
	(b) to the extent reasonably practicable, allow the other parties reasonable opportunity and time to make representations to UK Government about whether any Confidential Information should be disclosed in response to a request for information, or shou...
	(c) each Party acknowledges that UK Government may, acting in accordance with the Ministry of Justice's Code of Practice on the Discharge of the Function of Public Authorities under Part 1 of the Freedom of Information Act 2000 (the “UK Code”), be obl...
	(i) in certain circumstances without consulting the other Parties; or
	(ii) following consultation with the other Parties and having taken their views into account;



	provided always that, where this Clause 11.10.4(ii) applies, UK Government shall, in accordance with any recommendations of the UK Code, take reasonable steps, where appropriate, to give each other Party advance notice or, failing that, to draw the di...
	11.10.5 In no circumstances shall any Party respond to a request for information under Clause 11.10.4(ii) unless expressly authorized to do so by UK Government.

	11.11 Cooperation
	11.12 Liability
	11.13 Assignment
	11.14 Costs
	11.15 No Third Party Right
	11.16 Governing law and jurisdiction
	11.16.1 This Agreement shall be governed and construed in accordance with the laws of France.
	11.16.2 Except in case of emergency, if a dispute arises between or among the Parties out of or in connection with this Agreement (a “Dispute”), the relevant Parties shall meet (through a face-to-face or virtual meeting) within ten (10) Business Days ...
	(i) attempt in good faith to resolve the Dispute; and
	(ii) if they are unable to resolve the Dispute, discuss and consult as to whether an arbitration under the Rules of Arbitration of the International Chamber of Commerce, by one or more arbitrators appointed in accordance with the said Rules of Arbitra...

	11.16.3 In case of emergency, or if, within the ten (10) Business Days period referred to in Clause 11.16.2, the relevant Parties are unable to resolve the Dispute or to agree to submit the Dispute to arbitration pursuant to Clause 11.16.2, the Disput...
	11.16.4 For the avoidance of doubt, any Dispute arising out of or in connection with Clause 11.16.2 shall be settled only in accordance with Clause 11.16.3.

	This Agreement has been executed by the Parties on the date shown above.
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	1 Definitions and Interpretation
	1.1 Definitions
	1.2 Rules of interpretation
	(a) References to this Agreement shall include any amendment and Schedule to it and references to Clauses, paragraphs and Schedules are to clauses, paragraphs and schedules to this Agreement.
	(b) The meanings of the defined terms are applicable to both the singular and the plural form thereof.
	(c) General words shall not be given a restrictive meaning by reason of the fact that they are followed by particular examples intended to be embraced by the general words and, whenever used, the words “include”, “includes” and “including” shall be de...
	(d) The headings used in this Agreement have been inserted for convenience only. They are not part of this Agreement and do not affect the meaning or interpretation thereof.
	(e) When calculating the period of time within which or following which any act is to be done, or any step is to be taken, the date which is the reference day in calculating such period shall be excluded and, if the last day of such period is not a Bu...
	(f) References to any French legal term for any action, remedy, method of judicial proceedings, legal document, legal status, court, official, or any legal concept or thing shall, in respect of any jurisdiction other than France, be deemed to include ...
	(g) French legal terms appearing in italics in this Agreement shall prevail, as to their meaning, over the English terms, and over any other possible French translation of those English terms, to which such French legal terms are referring.
	(h) Unless the context requires otherwise, any reference to a statutory provision shall include such provision as it may from time to time be modified or re-enacted or consolidated.
	(i) Each Party hereby expressly and irrevocably waives the provisions of articles 1186, 1187, 1190, 1195 and 1226 of the French Code civil.


	any Entity in which the control is held, directly or indirectly by BPI or the management company which manages, directly or by management delegation, or advises BPI. In addition to the above and solely with respect to Clauses 6.3(ii), Clauses 11.8 to 11.10 and Clause 11.14, “Affiliate” shall also include any Entity (i) which holds, directly or indirectly, the control of BPI or the management company which manages directly or by management delegation, or advises BPI; or (ii) in which the control is held, directly or indirectly, by the Entity which itself directly or indirectly controls BPI or the management company that directly or indirectly manages, or advises, BPI; or (iii) which is managed or advised by the same management company as BPI; or (iv) its unitholders / shareholders in the event of its winding-up; 
	2 Directors of the Company
	2.1 Board of the Company on the Closing Date
	2.1.1 On the Closing Date, following Closing, the board of directors of the Company (the “Board”) shall be comprised of fifteen (15) Directors, as follows:
	(i) two (2) Directors, appointed upon the proposal of Bharti, one of whom shall be the Vice-Chairman (Vice-Président) of the Board;
	(ii) one (1) Director, appointed upon the proposal of UK Government;
	(iii) one (1) Independent Director, appointed upon the proposal of Hanwha;
	(iv) three (3) Independent Directors, appointed upon the proposal of OneWeb;
	(v) one (1) Director (BPI, represented by Samuel Dalens), appointed upon the proposal of BPI;
	(vi) one (1) Independent Director (FSP, represented by Agnès Audier), appointed upon the proposal of FSP;
	(vii) four (4) Independent Directors, appointed upon the proposal of the Board (three of which shall be selected from the existing Independent members of the Board immediately prior to Closing);
	(viii) Dominique D'Hinnin, the current Chairman, who is an Independent Director; and
	(ix) Eva Berneke, the current CEO.

	2.1.2 The identity of the Directors to be proposed by Bharti, the UK Government and Hanwha, as well as all information relating to them as reasonably required by Company (including if so requested by the Company, having such person attend a meeting wi...
	2.1.3 The initial term of office as from the Closing Date of each of the Directors referred to in Clause 2.1.1 is set opposite to their designation in Schedule 2.1.3 to this Agreement. The Directors referred to in Clause 2.1.1, to be appointed upon th...
	2.1.4 If, prior to Closing:
	(i) any of the candidates to the position of Director referred to in Clauses 2.1.1 and 2.1.2, proposed by a Board Major Shareholder or the Company, (i) refuses to serve as a Director or (ii) may not serve as Director due to death, or incapacity (empêc...
	(ii) any of the candidates to the position of Director referred to in Clause 2.1.1, proposed by OneWeb, (i) refuses to serve as a Director or (ii) may not serve as Director due to death, or incapacity (empêchement), or pursuant to Applicable Law, or a...

	2.1.5 The Company and the Board Major Shareholders agree that the Chairman shall be selected by the Board amongst the Independent Directors, except in the context of a succession plan where it is contemplated that the CEO (directeur général) of the Co...
	2.1.6 The Company and the Board Major Shareholders agree that, on the Closing Date, following Closing, the Vice-Chairman (Vice-Président) of the Board shall be selected by Bharti amongst the Directors who have been appointed upon the proposal of Bhart...
	2.1.7 The Company and the Board Major Shareholders agree that Eva Berneke shall remain the CEO immediately after Closing.

	2.2 Appointment of the Major Shareholder Nominees following the Closing Date
	2.2.1 Subject to Clauses 2.2 to 2.4 and 2.6, the Parties agree that each Board Major Shareholder shall be entitled to propose to the Board the appointment of:
	(i) one (1) Director, for so long as such Board Major Shareholder’s Percentage is equal to or exceeds 7.5% (the “7.5% Threshold”); and
	(ii) one (1) further Director for so long as such Board Major Shareholder’s Percentage is equal to or exceeds 15% (the “15% Threshold”);

	(each person so proposed for appointment being a “Major Shareholder Nominee”, it being understood that a Board Major Shareholder may be a Major Shareholder Nominee), in each case taking into account the Director(s) already appointed upon the proposal ...
	2.2.2 The Board Major Shareholders and the Company agree that, after the first term of office of the Vice-Chairman as set out in Clause 2.1.6, as long as (i) Bharti’s Percentage is at least equal to 15% and (ii) Bharti and its Affiliates hold more Sha...
	2.2.3 After the initial term of office of the Directors appointed on their respective proposal (as indicated in Schedule 2.1.3):
	(i) each of Hanwha and FSP shall only be entitled to propose the appointment of Major Shareholder Nominee(s) if the conditions set out in Clause 2.2.1 are met as at the date of the Board convening the general meeting of the shareholders of the Company...
	(ii) Hanwha shall only propose the appointment of Independent Director(s) pursuant to Clause 2.2.1;
	(iii) in the event FSP is entitled, pursuant to Clause 2.2.1 and Clause 2.2.3(i), to propose the appointment of (i) one Major Shareholder Nominee only, such Major Shareholder Nominee shall be Independent and (ii) two Major Shareholder Nominees, at lea...

	2.2.4 For the avoidance of doubt:
	(i) any Major Shareholder Nominee that is a legal entity may change its permanent representative (représentant permanent) at any time at its discretion.
	(ii) the permanent representative (représentant permanent) of a Major Shareholder Nominee that is both a legal entity and an Independent Director shall be an individual qualifying as Independent.

	2.2.5 Subject to Clause 2.4.2(i), each of the Board Major Shareholders shall have the right to request the removal of any of their respective Major Shareholder Nominees from the Board at any time, with or without cause and in the sole discretion of th...

	2.3 Procedure for appointment of a Major Shareholder Nominee
	2.3.1 If, following the Closing Date, pursuant to Clause 2.2.1, a Board Major Shareholder is entitled to propose the appointment of one or more Major Shareholder Nominees (including in the case of a renewal or replacement of a Major Shareholder Nomine...
	(i) (x) at its next Board meeting, resolve on the appointment of such Major Shareholder Nominee(s) as Director(s) if the conditions for co-optation are met (it being understood that if a Major Shareholder Nominee in office resigns or passes away, the ...
	(ii) at the next annual general shareholders’ meeting of the Company, propose and recommend the appointment of the proposed Major Shareholder Nominee(s) as Director(s), to the extent the relevant Threshold(s) is/are still met or exceeded, for the term...

	2.3.2 Following Closing, the following conditions shall be satisfied at the time of the proposal of any Major Shareholder Nominee(s) as a Director and at the time of the appointment or renewal of any Major Shareholder Nominee as Director (without prej...
	(i) the Board Major Shareholder shall disclose to the Company the name and information relating to the proposed Major Shareholder Nominee(s) as reasonably required by the Company (including if so requested by the Company, having such Major Shareholder...
	(ii) the appointment of the proposed Major Shareholder Nominee and the Board composition following such appointment shall comply with any (i) Applicable Law applicable to the Company and its Directors (including provisions relating to gender represent...
	(iii) the relevant Threshold requirement referred to in Clause 2.2.1 shall still be met or exceeded at the time of (i) the notification to the Company of the proposed Major Shareholder Nominee(s), (ii) the relevant Board meeting (in case of cooptation...
	(iv) where pursuant to Clause 2.1 or 2.2, the relevant Major Shareholder Nominee must be Independent, the proposed Major Shareholder Nominee qualifies as such; and
	(v) the proposed Major Shareholder Nominee (and its permanent representative if such Director is a legal entity) is not (i) targeted by, or subject to Sanctions Regulations or (ii) involved in any activity that would be prohibited by Sanctions Regulat...

	it being understood, that the recommendation by the Board to vote in favor of the appointment of such Major Shareholder Nominee shall be made subject to the Director Conditions being met.
	2.3.3 Notwithstanding any provision to the contrary, the Parties agree that the rules relating to the limitation of the number of corporate positions in other listed companies contained in the Governance Code in force as of the date hereof shall not p...

	2.4 Resignation obligation
	2.4.1 Subject to Clauses 2.4.2 and 2.4.3, in the event that a Board Major Shareholder’s Percentage:
	2.4.2 The Board Major Shareholders and the Company expressly agree that:
	2.4.3 Notwithstanding the provisions of Clause 2.4.1, if the UK Government Percentage is less than 7.5% and as long as UK Government is the legal and beneficial owner of the B Ordinary Share in OneWeb, the Parties agree that:
	(i) if UK Government continues to be the legal and beneficial owner of a number of Shares at least equal to 7.5% of the total number of Shares in issue immediately following the Closing (rounded down to the nearest whole share), such percentage of Sha...
	(ii) if the UK Government Specific Threshold is no longer met, UK Government shall cause the Major Shareholder Nominee appointed upon its proposal to resign promptly from the Board.

	2.4.4 Any Board Major Shareholder falling below any of the Thresholds set forth in Clause 2.4.1 , and with respect to the UK Government only, the UK Government Specific Threshold, as the case may be, shall promptly so notify the Company and the other ...

	2.5 Observers
	2.5.1 The Parties agree that BPI and UK Government in their capacity of public or publicly held entities which are instrumental in the Transaction benefit from the right to appoint an Observer on the Board under the following terms and conditions.
	2.5.2 If, following the Closing Date, BPI’s Percentage decreases to less than 7.5%, BPI shall be entitled to appoint one Observer on the Board (the “BPI Observer”) for a period of three (3) years from the first date on which BPI’s Percentage decreases...
	2.5.3 If, following the Closing Date, the UK Government Specific Threshold is no longer met, UK Government shall be entitled to appoint one Observer on the Board (the “UK Government Observer”) for the period of three (3) years from the first date on w...
	2.5.4 An Observer may only be appointed as such if he/she/it meets the same criteria as those required from a Director under the internal rules of the Board. The terms and conditions governing the role and the rights of the UK Government Observer and ...
	2.5.5 In the event that (i) for a consecutive period of six (6) months (x) BPI’s Percentage decreases to less than 7.5% or (y) the UK Government Specific Threshold is not met, and (ii) the Percentage of either of BPI or the UK Government, subsequently...

	2.6 Governance Code and evolution
	The Board Major Shareholders and the Company agree that the composition of the Board and its functioning, as well as more generally the governance of the Company, shall comply with the Applicable Law applicable to the Company and the provisions of the...
	In case of inconsistency:
	(i) between the provisions of this Agreement and the Applicable Law applicable to the Company, the Applicable Law applicable to the Company shall prevail;
	(ii) between the provisions of this Agreement and the provisions of the Governance Code, the Governance Code shall prevail except following a change to such Governance Code resulting in:
	(a) one or more Board Major Shareholders being deprived of its right to propose a Major Shareholder Nominee under Clause 2.2 (whereas such Major Shareholder Nominee would otherwise comply with all of the provisions of Clause 2.3.2(ii), including the G...
	(b) Bharti being deprived of its right to have one of its Directors appointed as Vice-Chairman, under Clause 2.1.6 and 2.2.2,
	(c) BPI and the UK Government being deprived of their right to appoint an Observer under Clause 2.5, or
	(d) one or more Board Major Shareholders being deprived of its right to have its Major Shareholder Nominee (or one of their Major Shareholder Nominees) who has been appointed as Director, being a member of the strategy committee of the Board under Cla...

	in each case, as contemplated under this Agreement, the relevant provisions of this Agreement shall prevail and the Board Major Shareholders and the Company shall make all reasonable efforts to amend this Agreement in such a way that the Agreement as ...


	2.7 Company’s registered office
	The Board Major Shareholders acknowledge and agree that the Articles of Association shall provide that the Company’s registered office is and must remain in France.

	3 Censeur and Permanent Representee
	3.1 Pursuant to the Letter Agreement, the executive secretary (secrétaire exécutif) of EUTELSAT IGO shall be a censeur to the Board. The Major Shareholders shall not take any action (including any proposal to amend the Articles of Association or the i...
	3.2 For the purposes of the success of the integration of OneWeb and achievement of the associated synergies, and as long as OneWeb is a member of the Company’s Group, the Parties agree that the OneWeb CEO (the "Permanent Representee") shall be an inv...

	4 Composition of the strategy committee and the nomination and governance committee of the Board
	4.1 The Board Major Shareholders and the Company agree that on the Closing Date and after Closing the strategy committee of the Board (i) shall be chaired by an Independent Director (ii) comprise one Major Shareholder Nominee of each Board Major Share...
	4.2 The Board Major Shareholders and the Company agree that on the Closing Date and after Closing the nomination and governance committee of the Board shall (i) comprise one Major Shareholder Nominee of each Board Major Shareholder who has been appoin...

	5 Voting powers
	Each of the Board Major Shareholders shall (within the limits of their powers), and shall procure that their Major Shareholder Nominees appointed as Directors (other than Independent Directors) and their Affiliates (to the extent they hold Shares) sha...

	6 Lock-up Obligations
	6.1 Subject to Clause 6.3, for a period of six (6) months after the Closing Date (or such other date as may be agreed between the Parties in writing) (the “Lock-Up Period”), each of the Major Shareholders undertakes vis-à-vis the Company that it shall...
	6.1.1. directly or indirectly Transfer Shares;
	6.1.2. grant any right or promise to, or enter into any agreement or undertaking with, a Third Party or any other shareholder of the Company, (i) to  Transfer the ownership of, or rights in, the Shares (including securities lending, hedging, equity sw...
	6.1.3. enter into any contract, option or any other agreement, commitment or other undertaking to do any of the actions described above (including selling any option or contract to purchase the Shares or purchasing any option or contract to sell the S...
	6.2 For the avoidance of doubt, the Lock-Up commitment set out in Clause 6.1 shall not prevent any Major Shareholders (or any of its Affiliates) from acquiring Shares.
	6.3 The provisions of Clause 6.1 shall not apply to:
	(i) Transfers by a Board Major Shareholder of such number of Shares to its Major Shareholder Nominee(s) appointed as Director(s), as required pursuant to the Articles of Association or the internal rules of the Board (subject to such Director agreeing...
	(ii) Transfers by a Major Shareholder of all or part of its Shares to any of its Affiliates (the “Permitted Transferee”) provided that:
	(a) the Permitted Transferee shall, prior to such Transfer, agree to comply in writing with all provisions of this Agreement to the same extent as if it were named herein instead of such Major Shareholder. Upon any such Transfer, any reference to such...
	(b) such Major Shareholder shall be jointly and severally liable with the Permitted Transferee in respect of each of the provisions of this Agreement;
	(c) such Major Shareholder shall procure that the Permitted Transferee transfer back to such Major Shareholder the transferred Shares should the Permitted Transferee cease to be an Affiliate of such Major Shareholder;

	(iii) any Transfer to a Third Party offeror of all or part of the Shares in connection to a tender offer (offre publique d’acquisition, offre publique d’échange, or any combination thereof) for all of the Shares of the Company, recommended by the Boar...
	(iv) any Transfer pursuant to a tender offer by the Company to purchase its own Shares which is made on identical terms and is open for acceptance by all holders of Shares and otherwise complies with Applicable Law; and
	(v) any pledge of Shares, provided that the beneficiary of such pledge agrees to be bound by the terms of the lock-up obligations hereunder for the residual period of the Lock-Up Period in the event of enforcement of such pledge; and
	(vi) Transfers by any Major Shareholder with the prior written consent of the CEO (directeur général) of the Company (the “CEO Consent”); it is specified that in such case the Company shall promptly inform in writing all the other Major Shareholders o...


	7 Orderly sale undertakings of the Major Shareholders
	7.1 Following the expiry of the Lock-Up Period, any Transfer of a number of Shares equal to or exceeding 2.5% of the Company's share capital (at that time) contemplated by a Major Shareholder (or any of its Affiliates) by way of an accelerated bookbui...
	(a) the contemplated range of number of Shares that the concerned Major Shareholder envisages Transferring;
	(b) the contemplated price range and, if applicable, the contemplated discount;
	(c) the contemplated settlement date of the relevant Shares (which shall not be later than 3 Business Days after the Transfer Notification Date).

	7.2 As from the Transfer Notification date, the Major Shareholder shall, to the extent legally and practically feasible, consult with the Company, with a view to not disrupting the trading of the Shares on the market, on the contemplated allocation of...
	7.3 Notwithstanding anything to the contrary, the concerned Major Shareholder shall have full discretion over the Transfer of its Shares (including the number of Shares to be transferred, the manner of Transfer, and price), subject to Clauses 7.4 below.
	7.4 The Company may also decide, at its discretion, that this Clause 7 will no longer apply for a given period of time by notification to the Parties.

	8 No Concert Action
	8.1 Each Major Shareholder hereby represents and warrants to the other Parties that as at the date hereof and at the Closing Date neither it nor its Affiliates act, nor intend to act, as concert parties vis-à-vis the Company within the meaning of arti...
	8.2 Subject to the provisions of Clause 5, nothing in this Agreement shall be construed as preventing any Major Shareholder or any Director from exercising its/his/her voting rights, at its/his/her full discretion, in its/his/her capacity of sharehold...

	9 Representations and Warranties
	9.1 Each Party (other than UK Government) warrants to the other Parties, as at the date hereof, the following:
	(i) Organization: The Party is an entity duly organized and validly existing under the laws of the jurisdiction of its organization.
	(ii) Authority: The Party has full power and authority to enter into, execute and deliver this Agreement. The execution and delivery of this Agreement and the performance of the rights and obligations hereunder have been duly and validly authorized by...
	(iii) No consents: The Party is not or will not be required to give any notice to, obtain any consent or waiver or make any filing with or obtain any permit, consent, waiver or other authorization from any governmental authority or any other person in...
	(iv) No breach or violation: the execution, delivery and performance of this Agreement by the Party will not (i) violate (x) the organizational/constitutional documents of such Party, or (y) any law, treaty, rule or regulation applicable to or binding...
	(v) Insolvency: The Party is not insolvent or unable to pay its debts as they fall due. There are no proceedings in relation to any compromise or arrangement with creditors or any winding up, bankruptcy or other insolvency proceedings concerning such ...

	9.2 The UK Government warrants to the other Parties as at the date hereof, the following:
	(i) Authority: It has full power and authority to enter into, execute and deliver this Agreement. As the case may be, the execution and delivery of this Agreement and the performance of the rights and obligations hereunder have been duly and validly a...
	(ii) No consents: It is not or will not be required to give any notice to, obtain any consent or waiver or make any filing with or obtain any permit, consent, waiver or other authorization from any governmental authority or any other person in connect...
	(iii) No breach or violation: the execution, delivery and performance of this Agreement by it will not (i) violate any law, treaty, rule or regulation applicable to or binding upon it or any of its properties or assets or (ii) result in a breach of an...


	10 Effective date, duration and termination
	10.1 This Agreement shall come into force on the Closing Date subject to Closing having occurred.
	10.2 The duration of this Agreement shall be twelve (12) years from the Closing Date, automatically renewed for successive 4-year terms unless terminated by any Party with at least a six (6) months’ prior written notice to the other Parties prior to t...
	10.3 The Agreement shall automatically terminate on the date on which any Person, acting alone or in concert holds (directly or indirectly) more than 50% of the share capital or voting rights of the Company.
	10.4 This Agreement shall terminate as regards:
	10.4.1 any Major Shareholder (other than (i) UK Government; and (ii) FSP and Hanwha until the fourth anniversary of the Closing Date; (iii) BPI), which owns (directly or indirectly through its Affiliates) less than 7.5% of the share capital of the Com...
	10.4.2 BPI:
	(a) in the event the voting undertaking entered into between BPI, UK Government, Bharti, SoftBank and Hanwha on July, 25 2022 (as amended) is terminated, in accordance with its terms;
	(b) upon the loss of all its rights under Clauses 2.2.1 and 2.5; or
	(c) in the event BPI ceases to hold any Shares;

	10.4.3 FSP if its Percentage does not meet or exceed 7.5% on the fourth anniversary of the Closing Date;
	10.4.4 Hanwha, if its Percentage does not meet or exceed 7.5% on the fourth anniversary of the Closing Date; and
	10.4.5 UK Government upon its loss of all its rights under Clauses 2.2.1 and 2.5;

	10.5 Termination of this Agreement in respect of a Party shall be without prejudice to any antecedent breach.
	10.6 The Surviving Provisions shall survive any termination of this Agreement.
	10.7 In the event this Agreement is terminated as regards any Party, the Agreement shall continue to have full effect in relation to the other Parties.
	10.8 Subject to Clause 2.4.2(i), in the event that this Agreement is terminated for any reason, as regards any Board Major Shareholder, such Board Major Shareholder shall cause the Major Shareholder Nominees appointed as Director upon its proposal to ...

	11 Other miscellaneous provisions
	11.1 Notices
	(i) in the case of notices served by hand delivery with acknowledgment of receipt, sent and received on the date of receipt;
	(ii) in the case of registered letters with acknowledgment of receipt, sent at the date of postmark stamped on the sending receipt and received on the day of first presentation (or the next Business Day if such day of first presentation is not a Busin...
	(iii) in the case of notices sent by international courier, sent at the date of collection shown by the monitoring document produced by the international courier service and received on the day of first presentation (or the next Business Day if such d...
	(iv) in the case of e-mails, sent the day of sending and received the day of sending (or the next Business Day if the day of sending is not a Business Day);
	(i) For Bharti:
	(ii) For UK Government:
	(iii) For SoftBank:
	(iv) For Hanwha:
	(v) For BPI:
	(vi) For FSP:
	(vii) For the Company:

	11.2 Invalidity – Entire Agreement
	11.2.1 If any provision of this Agreement is or becomes invalid, illegal, inapplicable or unenforceable, under any enactment or rule of law, the validity, legality, applicability and enforceability of this Agreement shall not be affected or impaired i...
	11.2.2 The provisions of the Agreement are independent from those of the other agreements entered into by the Parties and from those of the Articles of Association, and none of these may be interpreted as derogating from the provisions of the Agreement.
	11.2.3 This Agreement (including the Schedules hereto and the documents referred to herein) constitutes the entire agreement among the Parties and supersedes all prior understandings, agreements or representations by or among the Parties, written or o...

	11.3 Waivers
	11.3.1 No delay or omission by any Party to this Agreement in exercising any right, power or remedy provided by law or under this Agreement or any other documents referred to in it shall affect that right, power or remedy, or operate as a waiver thereof.
	11.3.2 The single or partial exercise of any right, power or remedy provided by law or under this Agreement shall not preclude any other or further exercise of it or the exercise of any other right, power or remedy.
	11.3.3 Except as otherwise expressly provided in this Agreement, the rights, powers and remedies provided in this Agreement are cumulative and not exclusive of any rights, powers and remedies provided by law.

	11.4 Amendments/Variation
	11.5 Independent advice
	11.6 Fight against money laundering and financing of terrorism
	(i) it acts for its own benefit;
	(ii) it has not facilitated by any means the false justification of the origin of goods or income of the perpetrator of a crime or an offence which has brought it a direct or indirect profit, or provided an assistance for any investment, concealment o...
	(i) to ensure that the origin of funds paid off to the Company for any acquisition or subscription of securities of the Company or any shareholder’s current account (avance en compte courant) shall be legal and shall not come from an activity contrary...
	(ii) to make available to other Parties, as the case may be, any information that would be legally required in the future in accordance with Fight Against Money Laundering and Financing of Terrorism Regulations.

	11.7 Fight against corruption
	11.8 Compliance with Sanctions Regulations
	(i) it complies with all Sanctions Regulations; and
	(ii) it is not nor, as the case may be, any of its Affiliates and, to its knowledge, any of its respective agents, representatives, officers and employees, (i) targeted by, or subject to, Sanctions Regulations, or (ii) involved in activities that woul...

	11.9 GDPR
	11.10 Confidentiality
	11.10.1 Subject to Clauses 11.10.2 and 11.10.3, each Party shall treat as strictly confidential and shall not disclose (by public announcement or otherwise) all or any information strictly relating to the entry into or performance of this Agreement (t...
	11.10.2 Clause 11.10.1 does not apply to a disclosure or use of Confidential Information in the following circumstances:
	(i) it is in or comes into the public domain (other than as a result of the breach by the disclosing Party of any confidentiality obligation);
	(ii) to the extent that it is required to be disclosed by the Applicable Law applicable to such Party, MAR, the Prospectus Rules, the UK Prospectus Rules, court order, governmental or regulatory authority or the rules of any stock exchange to which a ...
	(iii) the disclosure is made to a Party’s directors, officers, members of committees or employees, to a Party's Affiliate or its or their directors, officers, members of committees (including members of internal committees) or employees to the extent ...
	(iv) the disclosure or use is required for the purpose of legal proceedings arising out of the Transaction or the disclosure is required to be made to a tax authority in connection with the tax affairs of a member of the disclosing person's shareholde...
	(v) the disclosure is made to a professional adviser of the disclosing person (where reasonably necessary in connection with their engagement and subject to customary confidentiality obligations);
	or
	(vi) the disclosure is made to lending banks and financial institutions of, or actual or prospective providers of finance to, OneWeb, Eutelsat or any of their Affiliates only on a need-to-know basis,
	provided that in each case only that portion of the Confidential Information that is required to be disclosed shall be disclosed.

	11.10.3 The Parties acknowledge and agree that the main terms of this Agreement may be disclosed in one or several public documents prepared by the Company, including the universal registration document of the Company, provided, however, that the Majo...
	11.10.4 Notwithstanding any provision to the contrary in this Agreement:
	(i) UK Government may disclose (and any other Eutelsat Shareholder, if required or requested by UK Government, the Parliament of the United Kingdom, any parliamentary committee of the United Kingdom or the National Audit Office, may disclose) any Conf...
	(ii) if UK Government receives a request, and is required to or intends to disclose, under either the Freedom of Information Act 2000 (including under or in accordance with any subordinate legislation made under that Act or any guidance or codes of pr...
	(a) as soon as reasonably practicable inform the other parties of any such information request clearly identifying the Confidential Information in question;
	(b) to the extent reasonably practicable, allow the other parties reasonable opportunity and time to make representations to UK Government about whether any Confidential Information should be disclosed in response to a request for information, or shou...
	(c) each Party acknowledges that UK Government may, acting in accordance with the Ministry of Justice's Code of Practice on the Discharge of the Function of Public Authorities under Part 1 of the Freedom of Information Act 2000 (the “UK Code”), be obl...
	(i) in certain circumstances without consulting the other Parties; or
	(ii) following consultation with the other Parties and having taken their views into account;



	provided always that, where this Clause 11.10.4(ii) applies, UK Government shall, in accordance with any recommendations of the UK Code, take reasonable steps, where appropriate, to give each other Party advance notice or, failing that, to draw the di...
	11.10.5 In no circumstances shall any Party respond to a request for information under Clause 11.10.4(ii) unless expressly authorized to do so by UK Government.

	11.11 Cooperation
	11.12 Liability
	11.13 Assignment
	11.14 Costs
	11.15 No Third Party Right
	11.16 Governing law and jurisdiction
	11.16.1 This Agreement shall be governed and construed in accordance with the laws of France.
	11.16.2 Except in case of emergency, if a dispute arises between or among the Parties out of or in connection with this Agreement (a “Dispute”), the relevant Parties shall meet (through a face-to-face or virtual meeting) within ten (10) Business Days ...
	(i) attempt in good faith to resolve the Dispute; and
	(ii) if they are unable to resolve the Dispute, discuss and consult as to whether an arbitration under the Rules of Arbitration of the International Chamber of Commerce, by one or more arbitrators appointed in accordance with the said Rules of Arbitra...

	11.16.3 In case of emergency, or if, within the ten (10) Business Days period referred to in Clause 11.16.2, the relevant Parties are unable to resolve the Dispute or to agree to submit the Dispute to arbitration pursuant to Clause 11.16.2, the Disput...
	11.16.4 For the avoidance of doubt, any Dispute arising out of or in connection with Clause 11.16.2 shall be settled only in accordance with Clause 11.16.3.

	This Agreement has been executed by the Parties on the date shown above.
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	1 Definitions and Interpretation
	1.1 Definitions
	1.2 Rules of interpretation
	(a) References to this Agreement shall include any amendment and Schedule to it and references to Clauses, paragraphs and Schedules are to clauses, paragraphs and schedules to this Agreement.
	(b) The meanings of the defined terms are applicable to both the singular and the plural form thereof.
	(c) General words shall not be given a restrictive meaning by reason of the fact that they are followed by particular examples intended to be embraced by the general words and, whenever used, the words “include”, “includes” and “including” shall be de...
	(d) The headings used in this Agreement have been inserted for convenience only. They are not part of this Agreement and do not affect the meaning or interpretation thereof.
	(e) When calculating the period of time within which or following which any act is to be done, or any step is to be taken, the date which is the reference day in calculating such period shall be excluded and, if the last day of such period is not a Bu...
	(f) References to any French legal term for any action, remedy, method of judicial proceedings, legal document, legal status, court, official, or any legal concept or thing shall, in respect of any jurisdiction other than France, be deemed to include ...
	(g) French legal terms appearing in italics in this Agreement shall prevail, as to their meaning, over the English terms, and over any other possible French translation of those English terms, to which such French legal terms are referring.
	(h) Unless the context requires otherwise, any reference to a statutory provision shall include such provision as it may from time to time be modified or re-enacted or consolidated.
	(i) Each Party hereby expressly and irrevocably waives the provisions of articles 1186, 1187, 1190, 1195 and 1226 of the French Code civil.


	any Entity in which the control is held, directly or indirectly by BPI or the management company which manages, directly or by management delegation, or advises BPI. In addition to the above and solely with respect to Clauses 6.3(ii), Clauses 11.8 to 11.10 and Clause 11.14, “Affiliate” shall also include any Entity (i) which holds, directly or indirectly, the control of BPI or the management company which manages directly or by management delegation, or advises BPI; or (ii) in which the control is held, directly or indirectly, by the Entity which itself directly or indirectly controls BPI or the management company that directly or indirectly manages, or advises, BPI; or (iii) which is managed or advised by the same management company as BPI; or (iv) its unitholders / shareholders in the event of its winding-up; 
	2 Directors of the Company
	2.1 Board of the Company on the Closing Date
	2.1.1 On the Closing Date, following Closing, the board of directors of the Company (the “Board”) shall be comprised of fifteen (15) Directors, as follows:
	(i) two (2) Directors, appointed upon the proposal of Bharti, one of whom shall be the Vice-Chairman (Vice-Président) of the Board;
	(ii) one (1) Director, appointed upon the proposal of UK Government;
	(iii) one (1) Independent Director, appointed upon the proposal of Hanwha;
	(iv) three (3) Independent Directors, appointed upon the proposal of OneWeb;
	(v) one (1) Director (BPI, represented by Samuel Dalens), appointed upon the proposal of BPI;
	(vi) one (1) Independent Director (FSP, represented by Agnès Audier), appointed upon the proposal of FSP;
	(vii) four (4) Independent Directors, appointed upon the proposal of the Board (three of which shall be selected from the existing Independent members of the Board immediately prior to Closing);
	(viii) Dominique D'Hinnin, the current Chairman, who is an Independent Director; and
	(ix) Eva Berneke, the current CEO.

	2.1.2 The identity of the Directors to be proposed by Bharti, the UK Government and Hanwha, as well as all information relating to them as reasonably required by Company (including if so requested by the Company, having such person attend a meeting wi...
	2.1.3 The initial term of office as from the Closing Date of each of the Directors referred to in Clause 2.1.1 is set opposite to their designation in Schedule 2.1.3 to this Agreement. The Directors referred to in Clause 2.1.1, to be appointed upon th...
	2.1.4 If, prior to Closing:
	(i) any of the candidates to the position of Director referred to in Clauses 2.1.1 and 2.1.2, proposed by a Board Major Shareholder or the Company, (i) refuses to serve as a Director or (ii) may not serve as Director due to death, or incapacity (empêc...
	(ii) any of the candidates to the position of Director referred to in Clause 2.1.1, proposed by OneWeb, (i) refuses to serve as a Director or (ii) may not serve as Director due to death, or incapacity (empêchement), or pursuant to Applicable Law, or a...

	2.1.5 The Company and the Board Major Shareholders agree that the Chairman shall be selected by the Board amongst the Independent Directors, except in the context of a succession plan where it is contemplated that the CEO (directeur général) of the Co...
	2.1.6 The Company and the Board Major Shareholders agree that, on the Closing Date, following Closing, the Vice-Chairman (Vice-Président) of the Board shall be selected by Bharti amongst the Directors who have been appointed upon the proposal of Bhart...
	2.1.7 The Company and the Board Major Shareholders agree that Eva Berneke shall remain the CEO immediately after Closing.

	2.2 Appointment of the Major Shareholder Nominees following the Closing Date
	2.2.1 Subject to Clauses 2.2 to 2.4 and 2.6, the Parties agree that each Board Major Shareholder shall be entitled to propose to the Board the appointment of:
	(i) one (1) Director, for so long as such Board Major Shareholder’s Percentage is equal to or exceeds 7.5% (the “7.5% Threshold”); and
	(ii) one (1) further Director for so long as such Board Major Shareholder’s Percentage is equal to or exceeds 15% (the “15% Threshold”);

	(each person so proposed for appointment being a “Major Shareholder Nominee”, it being understood that a Board Major Shareholder may be a Major Shareholder Nominee), in each case taking into account the Director(s) already appointed upon the proposal ...
	2.2.2 The Board Major Shareholders and the Company agree that, after the first term of office of the Vice-Chairman as set out in Clause 2.1.6, as long as (i) Bharti’s Percentage is at least equal to 15% and (ii) Bharti and its Affiliates hold more Sha...
	2.2.3 After the initial term of office of the Directors appointed on their respective proposal (as indicated in Schedule 2.1.3):
	(i) each of Hanwha and FSP shall only be entitled to propose the appointment of Major Shareholder Nominee(s) if the conditions set out in Clause 2.2.1 are met as at the date of the Board convening the general meeting of the shareholders of the Company...
	(ii) Hanwha shall only propose the appointment of Independent Director(s) pursuant to Clause 2.2.1;
	(iii) in the event FSP is entitled, pursuant to Clause 2.2.1 and Clause 2.2.3(i), to propose the appointment of (i) one Major Shareholder Nominee only, such Major Shareholder Nominee shall be Independent and (ii) two Major Shareholder Nominees, at lea...

	2.2.4 For the avoidance of doubt:
	(i) any Major Shareholder Nominee that is a legal entity may change its permanent representative (représentant permanent) at any time at its discretion.
	(ii) the permanent representative (représentant permanent) of a Major Shareholder Nominee that is both a legal entity and an Independent Director shall be an individual qualifying as Independent.

	2.2.5 Subject to Clause 2.4.2(i), each of the Board Major Shareholders shall have the right to request the removal of any of their respective Major Shareholder Nominees from the Board at any time, with or without cause and in the sole discretion of th...

	2.3 Procedure for appointment of a Major Shareholder Nominee
	2.3.1 If, following the Closing Date, pursuant to Clause 2.2.1, a Board Major Shareholder is entitled to propose the appointment of one or more Major Shareholder Nominees (including in the case of a renewal or replacement of a Major Shareholder Nomine...
	(i) (x) at its next Board meeting, resolve on the appointment of such Major Shareholder Nominee(s) as Director(s) if the conditions for co-optation are met (it being understood that if a Major Shareholder Nominee in office resigns or passes away, the ...
	(ii) at the next annual general shareholders’ meeting of the Company, propose and recommend the appointment of the proposed Major Shareholder Nominee(s) as Director(s), to the extent the relevant Threshold(s) is/are still met or exceeded, for the term...

	2.3.2 Following Closing, the following conditions shall be satisfied at the time of the proposal of any Major Shareholder Nominee(s) as a Director and at the time of the appointment or renewal of any Major Shareholder Nominee as Director (without prej...
	(i) the Board Major Shareholder shall disclose to the Company the name and information relating to the proposed Major Shareholder Nominee(s) as reasonably required by the Company (including if so requested by the Company, having such Major Shareholder...
	(ii) the appointment of the proposed Major Shareholder Nominee and the Board composition following such appointment shall comply with any (i) Applicable Law applicable to the Company and its Directors (including provisions relating to gender represent...
	(iii) the relevant Threshold requirement referred to in Clause 2.2.1 shall still be met or exceeded at the time of (i) the notification to the Company of the proposed Major Shareholder Nominee(s), (ii) the relevant Board meeting (in case of cooptation...
	(iv) where pursuant to Clause 2.1 or 2.2, the relevant Major Shareholder Nominee must be Independent, the proposed Major Shareholder Nominee qualifies as such; and
	(v) the proposed Major Shareholder Nominee (and its permanent representative if such Director is a legal entity) is not (i) targeted by, or subject to Sanctions Regulations or (ii) involved in any activity that would be prohibited by Sanctions Regulat...

	it being understood, that the recommendation by the Board to vote in favor of the appointment of such Major Shareholder Nominee shall be made subject to the Director Conditions being met.
	2.3.3 Notwithstanding any provision to the contrary, the Parties agree that the rules relating to the limitation of the number of corporate positions in other listed companies contained in the Governance Code in force as of the date hereof shall not p...

	2.4 Resignation obligation
	2.4.1 Subject to Clauses 2.4.2 and 2.4.3, in the event that a Board Major Shareholder’s Percentage:
	2.4.2 The Board Major Shareholders and the Company expressly agree that:
	2.4.3 Notwithstanding the provisions of Clause 2.4.1, if the UK Government Percentage is less than 7.5% and as long as UK Government is the legal and beneficial owner of the B Ordinary Share in OneWeb, the Parties agree that:
	(i) if UK Government continues to be the legal and beneficial owner of a number of Shares at least equal to 7.5% of the total number of Shares in issue immediately following the Closing (rounded down to the nearest whole share), such percentage of Sha...
	(ii) if the UK Government Specific Threshold is no longer met, UK Government shall cause the Major Shareholder Nominee appointed upon its proposal to resign promptly from the Board.

	2.4.4 Any Board Major Shareholder falling below any of the Thresholds set forth in Clause 2.4.1 , and with respect to the UK Government only, the UK Government Specific Threshold, as the case may be, shall promptly so notify the Company and the other ...

	2.5 Observers
	2.5.1 The Parties agree that BPI and UK Government in their capacity of public or publicly held entities which are instrumental in the Transaction benefit from the right to appoint an Observer on the Board under the following terms and conditions.
	2.5.2 If, following the Closing Date, BPI’s Percentage decreases to less than 7.5%, BPI shall be entitled to appoint one Observer on the Board (the “BPI Observer”) for a period of three (3) years from the first date on which BPI’s Percentage decreases...
	2.5.3 If, following the Closing Date, the UK Government Specific Threshold is no longer met, UK Government shall be entitled to appoint one Observer on the Board (the “UK Government Observer”) for the period of three (3) years from the first date on w...
	2.5.4 An Observer may only be appointed as such if he/she/it meets the same criteria as those required from a Director under the internal rules of the Board. The terms and conditions governing the role and the rights of the UK Government Observer and ...
	2.5.5 In the event that (i) for a consecutive period of six (6) months (x) BPI’s Percentage decreases to less than 7.5% or (y) the UK Government Specific Threshold is not met, and (ii) the Percentage of either of BPI or the UK Government, subsequently...

	2.6 Governance Code and evolution
	The Board Major Shareholders and the Company agree that the composition of the Board and its functioning, as well as more generally the governance of the Company, shall comply with the Applicable Law applicable to the Company and the provisions of the...
	In case of inconsistency:
	(i) between the provisions of this Agreement and the Applicable Law applicable to the Company, the Applicable Law applicable to the Company shall prevail;
	(ii) between the provisions of this Agreement and the provisions of the Governance Code, the Governance Code shall prevail except following a change to such Governance Code resulting in:
	(a) one or more Board Major Shareholders being deprived of its right to propose a Major Shareholder Nominee under Clause 2.2 (whereas such Major Shareholder Nominee would otherwise comply with all of the provisions of Clause 2.3.2(ii), including the G...
	(b) Bharti being deprived of its right to have one of its Directors appointed as Vice-Chairman, under Clause 2.1.6 and 2.2.2,
	(c) BPI and the UK Government being deprived of their right to appoint an Observer under Clause 2.5, or
	(d) one or more Board Major Shareholders being deprived of its right to have its Major Shareholder Nominee (or one of their Major Shareholder Nominees) who has been appointed as Director, being a member of the strategy committee of the Board under Cla...

	in each case, as contemplated under this Agreement, the relevant provisions of this Agreement shall prevail and the Board Major Shareholders and the Company shall make all reasonable efforts to amend this Agreement in such a way that the Agreement as ...


	2.7 Company’s registered office
	The Board Major Shareholders acknowledge and agree that the Articles of Association shall provide that the Company’s registered office is and must remain in France.

	3 Censeur and Permanent Representee
	3.1 Pursuant to the Letter Agreement, the executive secretary (secrétaire exécutif) of EUTELSAT IGO shall be a censeur to the Board. The Major Shareholders shall not take any action (including any proposal to amend the Articles of Association or the i...
	3.2 For the purposes of the success of the integration of OneWeb and achievement of the associated synergies, and as long as OneWeb is a member of the Company’s Group, the Parties agree that the OneWeb CEO (the "Permanent Representee") shall be an inv...

	4 Composition of the strategy committee and the nomination and governance committee of the Board
	4.1 The Board Major Shareholders and the Company agree that on the Closing Date and after Closing the strategy committee of the Board (i) shall be chaired by an Independent Director (ii) comprise one Major Shareholder Nominee of each Board Major Share...
	4.2 The Board Major Shareholders and the Company agree that on the Closing Date and after Closing the nomination and governance committee of the Board shall (i) comprise one Major Shareholder Nominee of each Board Major Shareholder who has been appoin...

	5 Voting powers
	Each of the Board Major Shareholders shall (within the limits of their powers), and shall procure that their Major Shareholder Nominees appointed as Directors (other than Independent Directors) and their Affiliates (to the extent they hold Shares) sha...

	6 Lock-up Obligations
	6.1 Subject to Clause 6.3, for a period of six (6) months after the Closing Date (or such other date as may be agreed between the Parties in writing) (the “Lock-Up Period”), each of the Major Shareholders undertakes vis-à-vis the Company that it shall...
	6.1.1. directly or indirectly Transfer Shares;
	6.1.2. grant any right or promise to, or enter into any agreement or undertaking with, a Third Party or any other shareholder of the Company, (i) to  Transfer the ownership of, or rights in, the Shares (including securities lending, hedging, equity sw...
	6.1.3. enter into any contract, option or any other agreement, commitment or other undertaking to do any of the actions described above (including selling any option or contract to purchase the Shares or purchasing any option or contract to sell the S...
	6.2 For the avoidance of doubt, the Lock-Up commitment set out in Clause 6.1 shall not prevent any Major Shareholders (or any of its Affiliates) from acquiring Shares.
	6.3 The provisions of Clause 6.1 shall not apply to:
	(i) Transfers by a Board Major Shareholder of such number of Shares to its Major Shareholder Nominee(s) appointed as Director(s), as required pursuant to the Articles of Association or the internal rules of the Board (subject to such Director agreeing...
	(ii) Transfers by a Major Shareholder of all or part of its Shares to any of its Affiliates (the “Permitted Transferee”) provided that:
	(a) the Permitted Transferee shall, prior to such Transfer, agree to comply in writing with all provisions of this Agreement to the same extent as if it were named herein instead of such Major Shareholder. Upon any such Transfer, any reference to such...
	(b) such Major Shareholder shall be jointly and severally liable with the Permitted Transferee in respect of each of the provisions of this Agreement;
	(c) such Major Shareholder shall procure that the Permitted Transferee transfer back to such Major Shareholder the transferred Shares should the Permitted Transferee cease to be an Affiliate of such Major Shareholder;

	(iii) any Transfer to a Third Party offeror of all or part of the Shares in connection to a tender offer (offre publique d’acquisition, offre publique d’échange, or any combination thereof) for all of the Shares of the Company, recommended by the Boar...
	(iv) any Transfer pursuant to a tender offer by the Company to purchase its own Shares which is made on identical terms and is open for acceptance by all holders of Shares and otherwise complies with Applicable Law; and
	(v) any pledge of Shares, provided that the beneficiary of such pledge agrees to be bound by the terms of the lock-up obligations hereunder for the residual period of the Lock-Up Period in the event of enforcement of such pledge; and
	(vi) Transfers by any Major Shareholder with the prior written consent of the CEO (directeur général) of the Company (the “CEO Consent”); it is specified that in such case the Company shall promptly inform in writing all the other Major Shareholders o...


	7 Orderly sale undertakings of the Major Shareholders
	7.1 Following the expiry of the Lock-Up Period, any Transfer of a number of Shares equal to or exceeding 2.5% of the Company's share capital (at that time) contemplated by a Major Shareholder (or any of its Affiliates) by way of an accelerated bookbui...
	(a) the contemplated range of number of Shares that the concerned Major Shareholder envisages Transferring;
	(b) the contemplated price range and, if applicable, the contemplated discount;
	(c) the contemplated settlement date of the relevant Shares (which shall not be later than 3 Business Days after the Transfer Notification Date).

	7.2 As from the Transfer Notification date, the Major Shareholder shall, to the extent legally and practically feasible, consult with the Company, with a view to not disrupting the trading of the Shares on the market, on the contemplated allocation of...
	7.3 Notwithstanding anything to the contrary, the concerned Major Shareholder shall have full discretion over the Transfer of its Shares (including the number of Shares to be transferred, the manner of Transfer, and price), subject to Clauses 7.4 below.
	7.4 The Company may also decide, at its discretion, that this Clause 7 will no longer apply for a given period of time by notification to the Parties.

	8 No Concert Action
	8.1 Each Major Shareholder hereby represents and warrants to the other Parties that as at the date hereof and at the Closing Date neither it nor its Affiliates act, nor intend to act, as concert parties vis-à-vis the Company within the meaning of arti...
	8.2 Subject to the provisions of Clause 5, nothing in this Agreement shall be construed as preventing any Major Shareholder or any Director from exercising its/his/her voting rights, at its/his/her full discretion, in its/his/her capacity of sharehold...

	9 Representations and Warranties
	9.1 Each Party (other than UK Government) warrants to the other Parties, as at the date hereof, the following:
	(i) Organization: The Party is an entity duly organized and validly existing under the laws of the jurisdiction of its organization.
	(ii) Authority: The Party has full power and authority to enter into, execute and deliver this Agreement. The execution and delivery of this Agreement and the performance of the rights and obligations hereunder have been duly and validly authorized by...
	(iii) No consents: The Party is not or will not be required to give any notice to, obtain any consent or waiver or make any filing with or obtain any permit, consent, waiver or other authorization from any governmental authority or any other person in...
	(iv) No breach or violation: the execution, delivery and performance of this Agreement by the Party will not (i) violate (x) the organizational/constitutional documents of such Party, or (y) any law, treaty, rule or regulation applicable to or binding...
	(v) Insolvency: The Party is not insolvent or unable to pay its debts as they fall due. There are no proceedings in relation to any compromise or arrangement with creditors or any winding up, bankruptcy or other insolvency proceedings concerning such ...

	9.2 The UK Government warrants to the other Parties as at the date hereof, the following:
	(i) Authority: It has full power and authority to enter into, execute and deliver this Agreement. As the case may be, the execution and delivery of this Agreement and the performance of the rights and obligations hereunder have been duly and validly a...
	(ii) No consents: It is not or will not be required to give any notice to, obtain any consent or waiver or make any filing with or obtain any permit, consent, waiver or other authorization from any governmental authority or any other person in connect...
	(iii) No breach or violation: the execution, delivery and performance of this Agreement by it will not (i) violate any law, treaty, rule or regulation applicable to or binding upon it or any of its properties or assets or (ii) result in a breach of an...


	10 Effective date, duration and termination
	10.1 This Agreement shall come into force on the Closing Date subject to Closing having occurred.
	10.2 The duration of this Agreement shall be twelve (12) years from the Closing Date, automatically renewed for successive 4-year terms unless terminated by any Party with at least a six (6) months’ prior written notice to the other Parties prior to t...
	10.3 The Agreement shall automatically terminate on the date on which any Person, acting alone or in concert holds (directly or indirectly) more than 50% of the share capital or voting rights of the Company.
	10.4 This Agreement shall terminate as regards:
	10.4.1 any Major Shareholder (other than (i) UK Government; and (ii) FSP and Hanwha until the fourth anniversary of the Closing Date; (iii) BPI), which owns (directly or indirectly through its Affiliates) less than 7.5% of the share capital of the Com...
	10.4.2 BPI:
	(a) in the event the voting undertaking entered into between BPI, UK Government, Bharti, SoftBank and Hanwha on July, 25 2022 (as amended) is terminated, in accordance with its terms;
	(b) upon the loss of all its rights under Clauses 2.2.1 and 2.5; or
	(c) in the event BPI ceases to hold any Shares;

	10.4.3 FSP if its Percentage does not meet or exceed 7.5% on the fourth anniversary of the Closing Date;
	10.4.4 Hanwha, if its Percentage does not meet or exceed 7.5% on the fourth anniversary of the Closing Date; and
	10.4.5 UK Government upon its loss of all its rights under Clauses 2.2.1 and 2.5;

	10.5 Termination of this Agreement in respect of a Party shall be without prejudice to any antecedent breach.
	10.6 The Surviving Provisions shall survive any termination of this Agreement.
	10.7 In the event this Agreement is terminated as regards any Party, the Agreement shall continue to have full effect in relation to the other Parties.
	10.8 Subject to Clause 2.4.2(i), in the event that this Agreement is terminated for any reason, as regards any Board Major Shareholder, such Board Major Shareholder shall cause the Major Shareholder Nominees appointed as Director upon its proposal to ...

	11 Other miscellaneous provisions
	11.1 Notices
	(i) in the case of notices served by hand delivery with acknowledgment of receipt, sent and received on the date of receipt;
	(ii) in the case of registered letters with acknowledgment of receipt, sent at the date of postmark stamped on the sending receipt and received on the day of first presentation (or the next Business Day if such day of first presentation is not a Busin...
	(iii) in the case of notices sent by international courier, sent at the date of collection shown by the monitoring document produced by the international courier service and received on the day of first presentation (or the next Business Day if such d...
	(iv) in the case of e-mails, sent the day of sending and received the day of sending (or the next Business Day if the day of sending is not a Business Day);
	(i) For Bharti:
	(ii) For UK Government:
	(iii) For SoftBank:
	(iv) For Hanwha:
	(v) For BPI:
	(vi) For FSP:
	(vii) For the Company:

	11.2 Invalidity – Entire Agreement
	11.2.1 If any provision of this Agreement is or becomes invalid, illegal, inapplicable or unenforceable, under any enactment or rule of law, the validity, legality, applicability and enforceability of this Agreement shall not be affected or impaired i...
	11.2.2 The provisions of the Agreement are independent from those of the other agreements entered into by the Parties and from those of the Articles of Association, and none of these may be interpreted as derogating from the provisions of the Agreement.
	11.2.3 This Agreement (including the Schedules hereto and the documents referred to herein) constitutes the entire agreement among the Parties and supersedes all prior understandings, agreements or representations by or among the Parties, written or o...

	11.3 Waivers
	11.3.1 No delay or omission by any Party to this Agreement in exercising any right, power or remedy provided by law or under this Agreement or any other documents referred to in it shall affect that right, power or remedy, or operate as a waiver thereof.
	11.3.2 The single or partial exercise of any right, power or remedy provided by law or under this Agreement shall not preclude any other or further exercise of it or the exercise of any other right, power or remedy.
	11.3.3 Except as otherwise expressly provided in this Agreement, the rights, powers and remedies provided in this Agreement are cumulative and not exclusive of any rights, powers and remedies provided by law.

	11.4 Amendments/Variation
	11.5 Independent advice
	11.6 Fight against money laundering and financing of terrorism
	(i) it acts for its own benefit;
	(ii) it has not facilitated by any means the false justification of the origin of goods or income of the perpetrator of a crime or an offence which has brought it a direct or indirect profit, or provided an assistance for any investment, concealment o...
	(i) to ensure that the origin of funds paid off to the Company for any acquisition or subscription of securities of the Company or any shareholder’s current account (avance en compte courant) shall be legal and shall not come from an activity contrary...
	(ii) to make available to other Parties, as the case may be, any information that would be legally required in the future in accordance with Fight Against Money Laundering and Financing of Terrorism Regulations.

	11.7 Fight against corruption
	11.8 Compliance with Sanctions Regulations
	(i) it complies with all Sanctions Regulations; and
	(ii) it is not nor, as the case may be, any of its Affiliates and, to its knowledge, any of its respective agents, representatives, officers and employees, (i) targeted by, or subject to, Sanctions Regulations, or (ii) involved in activities that woul...

	11.9 GDPR
	11.10 Confidentiality
	11.10.1 Subject to Clauses 11.10.2 and 11.10.3, each Party shall treat as strictly confidential and shall not disclose (by public announcement or otherwise) all or any information strictly relating to the entry into or performance of this Agreement (t...
	11.10.2 Clause 11.10.1 does not apply to a disclosure or use of Confidential Information in the following circumstances:
	(i) it is in or comes into the public domain (other than as a result of the breach by the disclosing Party of any confidentiality obligation);
	(ii) to the extent that it is required to be disclosed by the Applicable Law applicable to such Party, MAR, the Prospectus Rules, the UK Prospectus Rules, court order, governmental or regulatory authority or the rules of any stock exchange to which a ...
	(iii) the disclosure is made to a Party’s directors, officers, members of committees or employees, to a Party's Affiliate or its or their directors, officers, members of committees (including members of internal committees) or employees to the extent ...
	(iv) the disclosure or use is required for the purpose of legal proceedings arising out of the Transaction or the disclosure is required to be made to a tax authority in connection with the tax affairs of a member of the disclosing person's shareholde...
	(v) the disclosure is made to a professional adviser of the disclosing person (where reasonably necessary in connection with their engagement and subject to customary confidentiality obligations);
	or
	(vi) the disclosure is made to lending banks and financial institutions of, or actual or prospective providers of finance to, OneWeb, Eutelsat or any of their Affiliates only on a need-to-know basis,
	provided that in each case only that portion of the Confidential Information that is required to be disclosed shall be disclosed.

	11.10.3 The Parties acknowledge and agree that the main terms of this Agreement may be disclosed in one or several public documents prepared by the Company, including the universal registration document of the Company, provided, however, that the Majo...
	11.10.4 Notwithstanding any provision to the contrary in this Agreement:
	(i) UK Government may disclose (and any other Eutelsat Shareholder, if required or requested by UK Government, the Parliament of the United Kingdom, any parliamentary committee of the United Kingdom or the National Audit Office, may disclose) any Conf...
	(ii) if UK Government receives a request, and is required to or intends to disclose, under either the Freedom of Information Act 2000 (including under or in accordance with any subordinate legislation made under that Act or any guidance or codes of pr...
	(a) as soon as reasonably practicable inform the other parties of any such information request clearly identifying the Confidential Information in question;
	(b) to the extent reasonably practicable, allow the other parties reasonable opportunity and time to make representations to UK Government about whether any Confidential Information should be disclosed in response to a request for information, or shou...
	(c) each Party acknowledges that UK Government may, acting in accordance with the Ministry of Justice's Code of Practice on the Discharge of the Function of Public Authorities under Part 1 of the Freedom of Information Act 2000 (the “UK Code”), be obl...
	(i) in certain circumstances without consulting the other Parties; or
	(ii) following consultation with the other Parties and having taken their views into account;



	provided always that, where this Clause 11.10.4(ii) applies, UK Government shall, in accordance with any recommendations of the UK Code, take reasonable steps, where appropriate, to give each other Party advance notice or, failing that, to draw the di...
	11.10.5 In no circumstances shall any Party respond to a request for information under Clause 11.10.4(ii) unless expressly authorized to do so by UK Government.

	11.11 Cooperation
	11.12 Liability
	11.13 Assignment
	11.14 Costs
	11.15 No Third Party Right
	11.16 Governing law and jurisdiction
	11.16.1 This Agreement shall be governed and construed in accordance with the laws of France.
	11.16.2 Except in case of emergency, if a dispute arises between or among the Parties out of or in connection with this Agreement (a “Dispute”), the relevant Parties shall meet (through a face-to-face or virtual meeting) within ten (10) Business Days ...
	(i) attempt in good faith to resolve the Dispute; and
	(ii) if they are unable to resolve the Dispute, discuss and consult as to whether an arbitration under the Rules of Arbitration of the International Chamber of Commerce, by one or more arbitrators appointed in accordance with the said Rules of Arbitra...

	11.16.3 In case of emergency, or if, within the ten (10) Business Days period referred to in Clause 11.16.2, the relevant Parties are unable to resolve the Dispute or to agree to submit the Dispute to arbitration pursuant to Clause 11.16.2, the Disput...
	11.16.4 For the avoidance of doubt, any Dispute arising out of or in connection with Clause 11.16.2 shall be settled only in accordance with Clause 11.16.3.

	This Agreement has been executed by the Parties on the date shown above.
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	1 Definitions and Interpretation
	1.1 Definitions
	1.2 Rules of interpretation
	(a) References to this Agreement shall include any amendment and Schedule to it and references to Clauses, paragraphs and Schedules are to clauses, paragraphs and schedules to this Agreement.
	(b) The meanings of the defined terms are applicable to both the singular and the plural form thereof.
	(c) General words shall not be given a restrictive meaning by reason of the fact that they are followed by particular examples intended to be embraced by the general words and, whenever used, the words “include”, “includes” and “including” shall be de...
	(d) The headings used in this Agreement have been inserted for convenience only. They are not part of this Agreement and do not affect the meaning or interpretation thereof.
	(e) When calculating the period of time within which or following which any act is to be done, or any step is to be taken, the date which is the reference day in calculating such period shall be excluded and, if the last day of such period is not a Bu...
	(f) References to any French legal term for any action, remedy, method of judicial proceedings, legal document, legal status, court, official, or any legal concept or thing shall, in respect of any jurisdiction other than France, be deemed to include ...
	(g) French legal terms appearing in italics in this Agreement shall prevail, as to their meaning, over the English terms, and over any other possible French translation of those English terms, to which such French legal terms are referring.
	(h) Unless the context requires otherwise, any reference to a statutory provision shall include such provision as it may from time to time be modified or re-enacted or consolidated.
	(i) Each Party hereby expressly and irrevocably waives the provisions of articles 1186, 1187, 1190, 1195 and 1226 of the French Code civil.


	any Entity in which the control is held, directly or indirectly by BPI or the management company which manages, directly or by management delegation, or advises BPI. In addition to the above and solely with respect to Clauses 6.3(ii), Clauses 11.8 to 11.10 and Clause 11.14, “Affiliate” shall also include any Entity (i) which holds, directly or indirectly, the control of BPI or the management company which manages directly or by management delegation, or advises BPI; or (ii) in which the control is held, directly or indirectly, by the Entity which itself directly or indirectly controls BPI or the management company that directly or indirectly manages, or advises, BPI; or (iii) which is managed or advised by the same management company as BPI; or (iv) its unitholders / shareholders in the event of its winding-up; 
	2 Directors of the Company
	2.1 Board of the Company on the Closing Date
	2.1.1 On the Closing Date, following Closing, the board of directors of the Company (the “Board”) shall be comprised of fifteen (15) Directors, as follows:
	(i) two (2) Directors, appointed upon the proposal of Bharti, one of whom shall be the Vice-Chairman (Vice-Président) of the Board;
	(ii) one (1) Director, appointed upon the proposal of UK Government;
	(iii) one (1) Independent Director, appointed upon the proposal of Hanwha;
	(iv) three (3) Independent Directors, appointed upon the proposal of OneWeb;
	(v) one (1) Director (BPI, represented by Samuel Dalens), appointed upon the proposal of BPI;
	(vi) one (1) Independent Director (FSP, represented by Agnès Audier), appointed upon the proposal of FSP;
	(vii) four (4) Independent Directors, appointed upon the proposal of the Board (three of which shall be selected from the existing Independent members of the Board immediately prior to Closing);
	(viii) Dominique D'Hinnin, the current Chairman, who is an Independent Director; and
	(ix) Eva Berneke, the current CEO.

	2.1.2 The identity of the Directors to be proposed by Bharti, the UK Government and Hanwha, as well as all information relating to them as reasonably required by Company (including if so requested by the Company, having such person attend a meeting wi...
	2.1.3 The initial term of office as from the Closing Date of each of the Directors referred to in Clause 2.1.1 is set opposite to their designation in Schedule 2.1.3 to this Agreement. The Directors referred to in Clause 2.1.1, to be appointed upon th...
	2.1.4 If, prior to Closing:
	(i) any of the candidates to the position of Director referred to in Clauses 2.1.1 and 2.1.2, proposed by a Board Major Shareholder or the Company, (i) refuses to serve as a Director or (ii) may not serve as Director due to death, or incapacity (empêc...
	(ii) any of the candidates to the position of Director referred to in Clause 2.1.1, proposed by OneWeb, (i) refuses to serve as a Director or (ii) may not serve as Director due to death, or incapacity (empêchement), or pursuant to Applicable Law, or a...

	2.1.5 The Company and the Board Major Shareholders agree that the Chairman shall be selected by the Board amongst the Independent Directors, except in the context of a succession plan where it is contemplated that the CEO (directeur général) of the Co...
	2.1.6 The Company and the Board Major Shareholders agree that, on the Closing Date, following Closing, the Vice-Chairman (Vice-Président) of the Board shall be selected by Bharti amongst the Directors who have been appointed upon the proposal of Bhart...
	2.1.7 The Company and the Board Major Shareholders agree that Eva Berneke shall remain the CEO immediately after Closing.

	2.2 Appointment of the Major Shareholder Nominees following the Closing Date
	2.2.1 Subject to Clauses 2.2 to 2.4 and 2.6, the Parties agree that each Board Major Shareholder shall be entitled to propose to the Board the appointment of:
	(i) one (1) Director, for so long as such Board Major Shareholder’s Percentage is equal to or exceeds 7.5% (the “7.5% Threshold”); and
	(ii) one (1) further Director for so long as such Board Major Shareholder’s Percentage is equal to or exceeds 15% (the “15% Threshold”);

	(each person so proposed for appointment being a “Major Shareholder Nominee”, it being understood that a Board Major Shareholder may be a Major Shareholder Nominee), in each case taking into account the Director(s) already appointed upon the proposal ...
	2.2.2 The Board Major Shareholders and the Company agree that, after the first term of office of the Vice-Chairman as set out in Clause 2.1.6, as long as (i) Bharti’s Percentage is at least equal to 15% and (ii) Bharti and its Affiliates hold more Sha...
	2.2.3 After the initial term of office of the Directors appointed on their respective proposal (as indicated in Schedule 2.1.3):
	(i) each of Hanwha and FSP shall only be entitled to propose the appointment of Major Shareholder Nominee(s) if the conditions set out in Clause 2.2.1 are met as at the date of the Board convening the general meeting of the shareholders of the Company...
	(ii) Hanwha shall only propose the appointment of Independent Director(s) pursuant to Clause 2.2.1;
	(iii) in the event FSP is entitled, pursuant to Clause 2.2.1 and Clause 2.2.3(i), to propose the appointment of (i) one Major Shareholder Nominee only, such Major Shareholder Nominee shall be Independent and (ii) two Major Shareholder Nominees, at lea...

	2.2.4 For the avoidance of doubt:
	(i) any Major Shareholder Nominee that is a legal entity may change its permanent representative (représentant permanent) at any time at its discretion.
	(ii) the permanent representative (représentant permanent) of a Major Shareholder Nominee that is both a legal entity and an Independent Director shall be an individual qualifying as Independent.

	2.2.5 Subject to Clause 2.4.2(i), each of the Board Major Shareholders shall have the right to request the removal of any of their respective Major Shareholder Nominees from the Board at any time, with or without cause and in the sole discretion of th...

	2.3 Procedure for appointment of a Major Shareholder Nominee
	2.3.1 If, following the Closing Date, pursuant to Clause 2.2.1, a Board Major Shareholder is entitled to propose the appointment of one or more Major Shareholder Nominees (including in the case of a renewal or replacement of a Major Shareholder Nomine...
	(i) (x) at its next Board meeting, resolve on the appointment of such Major Shareholder Nominee(s) as Director(s) if the conditions for co-optation are met (it being understood that if a Major Shareholder Nominee in office resigns or passes away, the ...
	(ii) at the next annual general shareholders’ meeting of the Company, propose and recommend the appointment of the proposed Major Shareholder Nominee(s) as Director(s), to the extent the relevant Threshold(s) is/are still met or exceeded, for the term...

	2.3.2 Following Closing, the following conditions shall be satisfied at the time of the proposal of any Major Shareholder Nominee(s) as a Director and at the time of the appointment or renewal of any Major Shareholder Nominee as Director (without prej...
	(i) the Board Major Shareholder shall disclose to the Company the name and information relating to the proposed Major Shareholder Nominee(s) as reasonably required by the Company (including if so requested by the Company, having such Major Shareholder...
	(ii) the appointment of the proposed Major Shareholder Nominee and the Board composition following such appointment shall comply with any (i) Applicable Law applicable to the Company and its Directors (including provisions relating to gender represent...
	(iii) the relevant Threshold requirement referred to in Clause 2.2.1 shall still be met or exceeded at the time of (i) the notification to the Company of the proposed Major Shareholder Nominee(s), (ii) the relevant Board meeting (in case of cooptation...
	(iv) where pursuant to Clause 2.1 or 2.2, the relevant Major Shareholder Nominee must be Independent, the proposed Major Shareholder Nominee qualifies as such; and
	(v) the proposed Major Shareholder Nominee (and its permanent representative if such Director is a legal entity) is not (i) targeted by, or subject to Sanctions Regulations or (ii) involved in any activity that would be prohibited by Sanctions Regulat...

	it being understood, that the recommendation by the Board to vote in favor of the appointment of such Major Shareholder Nominee shall be made subject to the Director Conditions being met.
	2.3.3 Notwithstanding any provision to the contrary, the Parties agree that the rules relating to the limitation of the number of corporate positions in other listed companies contained in the Governance Code in force as of the date hereof shall not p...

	2.4 Resignation obligation
	2.4.1 Subject to Clauses 2.4.2 and 2.4.3, in the event that a Board Major Shareholder’s Percentage:
	2.4.2 The Board Major Shareholders and the Company expressly agree that:
	2.4.3 Notwithstanding the provisions of Clause 2.4.1, if the UK Government Percentage is less than 7.5% and as long as UK Government is the legal and beneficial owner of the B Ordinary Share in OneWeb, the Parties agree that:
	(i) if UK Government continues to be the legal and beneficial owner of a number of Shares at least equal to 7.5% of the total number of Shares in issue immediately following the Closing (rounded down to the nearest whole share), such percentage of Sha...
	(ii) if the UK Government Specific Threshold is no longer met, UK Government shall cause the Major Shareholder Nominee appointed upon its proposal to resign promptly from the Board.

	2.4.4 Any Board Major Shareholder falling below any of the Thresholds set forth in Clause 2.4.1 , and with respect to the UK Government only, the UK Government Specific Threshold, as the case may be, shall promptly so notify the Company and the other ...

	2.5 Observers
	2.5.1 The Parties agree that BPI and UK Government in their capacity of public or publicly held entities which are instrumental in the Transaction benefit from the right to appoint an Observer on the Board under the following terms and conditions.
	2.5.2 If, following the Closing Date, BPI’s Percentage decreases to less than 7.5%, BPI shall be entitled to appoint one Observer on the Board (the “BPI Observer”) for a period of three (3) years from the first date on which BPI’s Percentage decreases...
	2.5.3 If, following the Closing Date, the UK Government Specific Threshold is no longer met, UK Government shall be entitled to appoint one Observer on the Board (the “UK Government Observer”) for the period of three (3) years from the first date on w...
	2.5.4 An Observer may only be appointed as such if he/she/it meets the same criteria as those required from a Director under the internal rules of the Board. The terms and conditions governing the role and the rights of the UK Government Observer and ...
	2.5.5 In the event that (i) for a consecutive period of six (6) months (x) BPI’s Percentage decreases to less than 7.5% or (y) the UK Government Specific Threshold is not met, and (ii) the Percentage of either of BPI or the UK Government, subsequently...

	2.6 Governance Code and evolution
	The Board Major Shareholders and the Company agree that the composition of the Board and its functioning, as well as more generally the governance of the Company, shall comply with the Applicable Law applicable to the Company and the provisions of the...
	In case of inconsistency:
	(i) between the provisions of this Agreement and the Applicable Law applicable to the Company, the Applicable Law applicable to the Company shall prevail;
	(ii) between the provisions of this Agreement and the provisions of the Governance Code, the Governance Code shall prevail except following a change to such Governance Code resulting in:
	(a) one or more Board Major Shareholders being deprived of its right to propose a Major Shareholder Nominee under Clause 2.2 (whereas such Major Shareholder Nominee would otherwise comply with all of the provisions of Clause 2.3.2(ii), including the G...
	(b) Bharti being deprived of its right to have one of its Directors appointed as Vice-Chairman, under Clause 2.1.6 and 2.2.2,
	(c) BPI and the UK Government being deprived of their right to appoint an Observer under Clause 2.5, or
	(d) one or more Board Major Shareholders being deprived of its right to have its Major Shareholder Nominee (or one of their Major Shareholder Nominees) who has been appointed as Director, being a member of the strategy committee of the Board under Cla...

	in each case, as contemplated under this Agreement, the relevant provisions of this Agreement shall prevail and the Board Major Shareholders and the Company shall make all reasonable efforts to amend this Agreement in such a way that the Agreement as ...


	2.7 Company’s registered office
	The Board Major Shareholders acknowledge and agree that the Articles of Association shall provide that the Company’s registered office is and must remain in France.

	3 Censeur and Permanent Representee
	3.1 Pursuant to the Letter Agreement, the executive secretary (secrétaire exécutif) of EUTELSAT IGO shall be a censeur to the Board. The Major Shareholders shall not take any action (including any proposal to amend the Articles of Association or the i...
	3.2 For the purposes of the success of the integration of OneWeb and achievement of the associated synergies, and as long as OneWeb is a member of the Company’s Group, the Parties agree that the OneWeb CEO (the "Permanent Representee") shall be an inv...

	4 Composition of the strategy committee and the nomination and governance committee of the Board
	4.1 The Board Major Shareholders and the Company agree that on the Closing Date and after Closing the strategy committee of the Board (i) shall be chaired by an Independent Director (ii) comprise one Major Shareholder Nominee of each Board Major Share...
	4.2 The Board Major Shareholders and the Company agree that on the Closing Date and after Closing the nomination and governance committee of the Board shall (i) comprise one Major Shareholder Nominee of each Board Major Shareholder who has been appoin...

	5 Voting powers
	Each of the Board Major Shareholders shall (within the limits of their powers), and shall procure that their Major Shareholder Nominees appointed as Directors (other than Independent Directors) and their Affiliates (to the extent they hold Shares) sha...

	6 Lock-up Obligations
	6.1 Subject to Clause 6.3, for a period of six (6) months after the Closing Date (or such other date as may be agreed between the Parties in writing) (the “Lock-Up Period”), each of the Major Shareholders undertakes vis-à-vis the Company that it shall...
	6.1.1. directly or indirectly Transfer Shares;
	6.1.2. grant any right or promise to, or enter into any agreement or undertaking with, a Third Party or any other shareholder of the Company, (i) to  Transfer the ownership of, or rights in, the Shares (including securities lending, hedging, equity sw...
	6.1.3. enter into any contract, option or any other agreement, commitment or other undertaking to do any of the actions described above (including selling any option or contract to purchase the Shares or purchasing any option or contract to sell the S...
	6.2 For the avoidance of doubt, the Lock-Up commitment set out in Clause 6.1 shall not prevent any Major Shareholders (or any of its Affiliates) from acquiring Shares.
	6.3 The provisions of Clause 6.1 shall not apply to:
	(i) Transfers by a Board Major Shareholder of such number of Shares to its Major Shareholder Nominee(s) appointed as Director(s), as required pursuant to the Articles of Association or the internal rules of the Board (subject to such Director agreeing...
	(ii) Transfers by a Major Shareholder of all or part of its Shares to any of its Affiliates (the “Permitted Transferee”) provided that:
	(a) the Permitted Transferee shall, prior to such Transfer, agree to comply in writing with all provisions of this Agreement to the same extent as if it were named herein instead of such Major Shareholder. Upon any such Transfer, any reference to such...
	(b) such Major Shareholder shall be jointly and severally liable with the Permitted Transferee in respect of each of the provisions of this Agreement;
	(c) such Major Shareholder shall procure that the Permitted Transferee transfer back to such Major Shareholder the transferred Shares should the Permitted Transferee cease to be an Affiliate of such Major Shareholder;

	(iii) any Transfer to a Third Party offeror of all or part of the Shares in connection to a tender offer (offre publique d’acquisition, offre publique d’échange, or any combination thereof) for all of the Shares of the Company, recommended by the Boar...
	(iv) any Transfer pursuant to a tender offer by the Company to purchase its own Shares which is made on identical terms and is open for acceptance by all holders of Shares and otherwise complies with Applicable Law; and
	(v) any pledge of Shares, provided that the beneficiary of such pledge agrees to be bound by the terms of the lock-up obligations hereunder for the residual period of the Lock-Up Period in the event of enforcement of such pledge; and
	(vi) Transfers by any Major Shareholder with the prior written consent of the CEO (directeur général) of the Company (the “CEO Consent”); it is specified that in such case the Company shall promptly inform in writing all the other Major Shareholders o...


	7 Orderly sale undertakings of the Major Shareholders
	7.1 Following the expiry of the Lock-Up Period, any Transfer of a number of Shares equal to or exceeding 2.5% of the Company's share capital (at that time) contemplated by a Major Shareholder (or any of its Affiliates) by way of an accelerated bookbui...
	(a) the contemplated range of number of Shares that the concerned Major Shareholder envisages Transferring;
	(b) the contemplated price range and, if applicable, the contemplated discount;
	(c) the contemplated settlement date of the relevant Shares (which shall not be later than 3 Business Days after the Transfer Notification Date).

	7.2 As from the Transfer Notification date, the Major Shareholder shall, to the extent legally and practically feasible, consult with the Company, with a view to not disrupting the trading of the Shares on the market, on the contemplated allocation of...
	7.3 Notwithstanding anything to the contrary, the concerned Major Shareholder shall have full discretion over the Transfer of its Shares (including the number of Shares to be transferred, the manner of Transfer, and price), subject to Clauses 7.4 below.
	7.4 The Company may also decide, at its discretion, that this Clause 7 will no longer apply for a given period of time by notification to the Parties.

	8 No Concert Action
	8.1 Each Major Shareholder hereby represents and warrants to the other Parties that as at the date hereof and at the Closing Date neither it nor its Affiliates act, nor intend to act, as concert parties vis-à-vis the Company within the meaning of arti...
	8.2 Subject to the provisions of Clause 5, nothing in this Agreement shall be construed as preventing any Major Shareholder or any Director from exercising its/his/her voting rights, at its/his/her full discretion, in its/his/her capacity of sharehold...

	9 Representations and Warranties
	9.1 Each Party (other than UK Government) warrants to the other Parties, as at the date hereof, the following:
	(i) Organization: The Party is an entity duly organized and validly existing under the laws of the jurisdiction of its organization.
	(ii) Authority: The Party has full power and authority to enter into, execute and deliver this Agreement. The execution and delivery of this Agreement and the performance of the rights and obligations hereunder have been duly and validly authorized by...
	(iii) No consents: The Party is not or will not be required to give any notice to, obtain any consent or waiver or make any filing with or obtain any permit, consent, waiver or other authorization from any governmental authority or any other person in...
	(iv) No breach or violation: the execution, delivery and performance of this Agreement by the Party will not (i) violate (x) the organizational/constitutional documents of such Party, or (y) any law, treaty, rule or regulation applicable to or binding...
	(v) Insolvency: The Party is not insolvent or unable to pay its debts as they fall due. There are no proceedings in relation to any compromise or arrangement with creditors or any winding up, bankruptcy or other insolvency proceedings concerning such ...

	9.2 The UK Government warrants to the other Parties as at the date hereof, the following:
	(i) Authority: It has full power and authority to enter into, execute and deliver this Agreement. As the case may be, the execution and delivery of this Agreement and the performance of the rights and obligations hereunder have been duly and validly a...
	(ii) No consents: It is not or will not be required to give any notice to, obtain any consent or waiver or make any filing with or obtain any permit, consent, waiver or other authorization from any governmental authority or any other person in connect...
	(iii) No breach or violation: the execution, delivery and performance of this Agreement by it will not (i) violate any law, treaty, rule or regulation applicable to or binding upon it or any of its properties or assets or (ii) result in a breach of an...


	10 Effective date, duration and termination
	10.1 This Agreement shall come into force on the Closing Date subject to Closing having occurred.
	10.2 The duration of this Agreement shall be twelve (12) years from the Closing Date, automatically renewed for successive 4-year terms unless terminated by any Party with at least a six (6) months’ prior written notice to the other Parties prior to t...
	10.3 The Agreement shall automatically terminate on the date on which any Person, acting alone or in concert holds (directly or indirectly) more than 50% of the share capital or voting rights of the Company.
	10.4 This Agreement shall terminate as regards:
	10.4.1 any Major Shareholder (other than (i) UK Government; and (ii) FSP and Hanwha until the fourth anniversary of the Closing Date; (iii) BPI), which owns (directly or indirectly through its Affiliates) less than 7.5% of the share capital of the Com...
	10.4.2 BPI:
	(a) in the event the voting undertaking entered into between BPI, UK Government, Bharti, SoftBank and Hanwha on July, 25 2022 (as amended) is terminated, in accordance with its terms;
	(b) upon the loss of all its rights under Clauses 2.2.1 and 2.5; or
	(c) in the event BPI ceases to hold any Shares;

	10.4.3 FSP if its Percentage does not meet or exceed 7.5% on the fourth anniversary of the Closing Date;
	10.4.4 Hanwha, if its Percentage does not meet or exceed 7.5% on the fourth anniversary of the Closing Date; and
	10.4.5 UK Government upon its loss of all its rights under Clauses 2.2.1 and 2.5;

	10.5 Termination of this Agreement in respect of a Party shall be without prejudice to any antecedent breach.
	10.6 The Surviving Provisions shall survive any termination of this Agreement.
	10.7 In the event this Agreement is terminated as regards any Party, the Agreement shall continue to have full effect in relation to the other Parties.
	10.8 Subject to Clause 2.4.2(i), in the event that this Agreement is terminated for any reason, as regards any Board Major Shareholder, such Board Major Shareholder shall cause the Major Shareholder Nominees appointed as Director upon its proposal to ...

	11 Other miscellaneous provisions
	11.1 Notices
	(i) in the case of notices served by hand delivery with acknowledgment of receipt, sent and received on the date of receipt;
	(ii) in the case of registered letters with acknowledgment of receipt, sent at the date of postmark stamped on the sending receipt and received on the day of first presentation (or the next Business Day if such day of first presentation is not a Busin...
	(iii) in the case of notices sent by international courier, sent at the date of collection shown by the monitoring document produced by the international courier service and received on the day of first presentation (or the next Business Day if such d...
	(iv) in the case of e-mails, sent the day of sending and received the day of sending (or the next Business Day if the day of sending is not a Business Day);
	(i) For Bharti:
	(ii) For UK Government:
	(iii) For SoftBank:
	(iv) For Hanwha:
	(v) For BPI:
	(vi) For FSP:
	(vii) For the Company:

	11.2 Invalidity – Entire Agreement
	11.2.1 If any provision of this Agreement is or becomes invalid, illegal, inapplicable or unenforceable, under any enactment or rule of law, the validity, legality, applicability and enforceability of this Agreement shall not be affected or impaired i...
	11.2.2 The provisions of the Agreement are independent from those of the other agreements entered into by the Parties and from those of the Articles of Association, and none of these may be interpreted as derogating from the provisions of the Agreement.
	11.2.3 This Agreement (including the Schedules hereto and the documents referred to herein) constitutes the entire agreement among the Parties and supersedes all prior understandings, agreements or representations by or among the Parties, written or o...

	11.3 Waivers
	11.3.1 No delay or omission by any Party to this Agreement in exercising any right, power or remedy provided by law or under this Agreement or any other documents referred to in it shall affect that right, power or remedy, or operate as a waiver thereof.
	11.3.2 The single or partial exercise of any right, power or remedy provided by law or under this Agreement shall not preclude any other or further exercise of it or the exercise of any other right, power or remedy.
	11.3.3 Except as otherwise expressly provided in this Agreement, the rights, powers and remedies provided in this Agreement are cumulative and not exclusive of any rights, powers and remedies provided by law.

	11.4 Amendments/Variation
	11.5 Independent advice
	11.6 Fight against money laundering and financing of terrorism
	(i) it acts for its own benefit;
	(ii) it has not facilitated by any means the false justification of the origin of goods or income of the perpetrator of a crime or an offence which has brought it a direct or indirect profit, or provided an assistance for any investment, concealment o...
	(i) to ensure that the origin of funds paid off to the Company for any acquisition or subscription of securities of the Company or any shareholder’s current account (avance en compte courant) shall be legal and shall not come from an activity contrary...
	(ii) to make available to other Parties, as the case may be, any information that would be legally required in the future in accordance with Fight Against Money Laundering and Financing of Terrorism Regulations.

	11.7 Fight against corruption
	11.8 Compliance with Sanctions Regulations
	(i) it complies with all Sanctions Regulations; and
	(ii) it is not nor, as the case may be, any of its Affiliates and, to its knowledge, any of its respective agents, representatives, officers and employees, (i) targeted by, or subject to, Sanctions Regulations, or (ii) involved in activities that woul...

	11.9 GDPR
	11.10 Confidentiality
	11.10.1 Subject to Clauses 11.10.2 and 11.10.3, each Party shall treat as strictly confidential and shall not disclose (by public announcement or otherwise) all or any information strictly relating to the entry into or performance of this Agreement (t...
	11.10.2 Clause 11.10.1 does not apply to a disclosure or use of Confidential Information in the following circumstances:
	(i) it is in or comes into the public domain (other than as a result of the breach by the disclosing Party of any confidentiality obligation);
	(ii) to the extent that it is required to be disclosed by the Applicable Law applicable to such Party, MAR, the Prospectus Rules, the UK Prospectus Rules, court order, governmental or regulatory authority or the rules of any stock exchange to which a ...
	(iii) the disclosure is made to a Party’s directors, officers, members of committees or employees, to a Party's Affiliate or its or their directors, officers, members of committees (including members of internal committees) or employees to the extent ...
	(iv) the disclosure or use is required for the purpose of legal proceedings arising out of the Transaction or the disclosure is required to be made to a tax authority in connection with the tax affairs of a member of the disclosing person's shareholde...
	(v) the disclosure is made to a professional adviser of the disclosing person (where reasonably necessary in connection with their engagement and subject to customary confidentiality obligations);
	or
	(vi) the disclosure is made to lending banks and financial institutions of, or actual or prospective providers of finance to, OneWeb, Eutelsat or any of their Affiliates only on a need-to-know basis,
	provided that in each case only that portion of the Confidential Information that is required to be disclosed shall be disclosed.

	11.10.3 The Parties acknowledge and agree that the main terms of this Agreement may be disclosed in one or several public documents prepared by the Company, including the universal registration document of the Company, provided, however, that the Majo...
	11.10.4 Notwithstanding any provision to the contrary in this Agreement:
	(i) UK Government may disclose (and any other Eutelsat Shareholder, if required or requested by UK Government, the Parliament of the United Kingdom, any parliamentary committee of the United Kingdom or the National Audit Office, may disclose) any Conf...
	(ii) if UK Government receives a request, and is required to or intends to disclose, under either the Freedom of Information Act 2000 (including under or in accordance with any subordinate legislation made under that Act or any guidance or codes of pr...
	(a) as soon as reasonably practicable inform the other parties of any such information request clearly identifying the Confidential Information in question;
	(b) to the extent reasonably practicable, allow the other parties reasonable opportunity and time to make representations to UK Government about whether any Confidential Information should be disclosed in response to a request for information, or shou...
	(c) each Party acknowledges that UK Government may, acting in accordance with the Ministry of Justice's Code of Practice on the Discharge of the Function of Public Authorities under Part 1 of the Freedom of Information Act 2000 (the “UK Code”), be obl...
	(i) in certain circumstances without consulting the other Parties; or
	(ii) following consultation with the other Parties and having taken their views into account;



	provided always that, where this Clause 11.10.4(ii) applies, UK Government shall, in accordance with any recommendations of the UK Code, take reasonable steps, where appropriate, to give each other Party advance notice or, failing that, to draw the di...
	11.10.5 In no circumstances shall any Party respond to a request for information under Clause 11.10.4(ii) unless expressly authorized to do so by UK Government.

	11.11 Cooperation
	11.12 Liability
	11.13 Assignment
	11.14 Costs
	11.15 No Third Party Right
	11.16 Governing law and jurisdiction
	11.16.1 This Agreement shall be governed and construed in accordance with the laws of France.
	11.16.2 Except in case of emergency, if a dispute arises between or among the Parties out of or in connection with this Agreement (a “Dispute”), the relevant Parties shall meet (through a face-to-face or virtual meeting) within ten (10) Business Days ...
	(i) attempt in good faith to resolve the Dispute; and
	(ii) if they are unable to resolve the Dispute, discuss and consult as to whether an arbitration under the Rules of Arbitration of the International Chamber of Commerce, by one or more arbitrators appointed in accordance with the said Rules of Arbitra...

	11.16.3 In case of emergency, or if, within the ten (10) Business Days period referred to in Clause 11.16.2, the relevant Parties are unable to resolve the Dispute or to agree to submit the Dispute to arbitration pursuant to Clause 11.16.2, the Disput...
	11.16.4 For the avoidance of doubt, any Dispute arising out of or in connection with Clause 11.16.2 shall be settled only in accordance with Clause 11.16.3.

	This Agreement has been executed by the Parties on the date shown above.
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	1 Definitions and Interpretation
	1.1 Definitions
	1.2 Rules of interpretation
	(a) References to this Agreement shall include any amendment and Schedule to it and references to Clauses, paragraphs and Schedules are to clauses, paragraphs and schedules to this Agreement.
	(b) The meanings of the defined terms are applicable to both the singular and the plural form thereof.
	(c) General words shall not be given a restrictive meaning by reason of the fact that they are followed by particular examples intended to be embraced by the general words and, whenever used, the words “include”, “includes” and “including” shall be de...
	(d) The headings used in this Agreement have been inserted for convenience only. They are not part of this Agreement and do not affect the meaning or interpretation thereof.
	(e) When calculating the period of time within which or following which any act is to be done, or any step is to be taken, the date which is the reference day in calculating such period shall be excluded and, if the last day of such period is not a Bu...
	(f) References to any French legal term for any action, remedy, method of judicial proceedings, legal document, legal status, court, official, or any legal concept or thing shall, in respect of any jurisdiction other than France, be deemed to include ...
	(g) French legal terms appearing in italics in this Agreement shall prevail, as to their meaning, over the English terms, and over any other possible French translation of those English terms, to which such French legal terms are referring.
	(h) Unless the context requires otherwise, any reference to a statutory provision shall include such provision as it may from time to time be modified or re-enacted or consolidated.
	(i) Each Party hereby expressly and irrevocably waives the provisions of articles 1186, 1187, 1190, 1195 and 1226 of the French Code civil.


	any Entity in which the control is held, directly or indirectly by BPI or the management company which manages, directly or by management delegation, or advises BPI. In addition to the above and solely with respect to Clauses 6.3(ii), Clauses 11.8 to 11.10 and Clause 11.14, “Affiliate” shall also include any Entity (i) which holds, directly or indirectly, the control of BPI or the management company which manages directly or by management delegation, or advises BPI; or (ii) in which the control is held, directly or indirectly, by the Entity which itself directly or indirectly controls BPI or the management company that directly or indirectly manages, or advises, BPI; or (iii) which is managed or advised by the same management company as BPI; or (iv) its unitholders / shareholders in the event of its winding-up; 
	2 Directors of the Company
	2.1 Board of the Company on the Closing Date
	2.1.1 On the Closing Date, following Closing, the board of directors of the Company (the “Board”) shall be comprised of fifteen (15) Directors, as follows:
	(i) two (2) Directors, appointed upon the proposal of Bharti, one of whom shall be the Vice-Chairman (Vice-Président) of the Board;
	(ii) one (1) Director, appointed upon the proposal of UK Government;
	(iii) one (1) Independent Director, appointed upon the proposal of Hanwha;
	(iv) three (3) Independent Directors, appointed upon the proposal of OneWeb;
	(v) one (1) Director (BPI, represented by Samuel Dalens), appointed upon the proposal of BPI;
	(vi) one (1) Independent Director (FSP, represented by Agnès Audier), appointed upon the proposal of FSP;
	(vii) four (4) Independent Directors, appointed upon the proposal of the Board (three of which shall be selected from the existing Independent members of the Board immediately prior to Closing);
	(viii) Dominique D'Hinnin, the current Chairman, who is an Independent Director; and
	(ix) Eva Berneke, the current CEO.

	2.1.2 The identity of the Directors to be proposed by Bharti, the UK Government and Hanwha, as well as all information relating to them as reasonably required by Company (including if so requested by the Company, having such person attend a meeting wi...
	2.1.3 The initial term of office as from the Closing Date of each of the Directors referred to in Clause 2.1.1 is set opposite to their designation in Schedule 2.1.3 to this Agreement. The Directors referred to in Clause 2.1.1, to be appointed upon th...
	2.1.4 If, prior to Closing:
	(i) any of the candidates to the position of Director referred to in Clauses 2.1.1 and 2.1.2, proposed by a Board Major Shareholder or the Company, (i) refuses to serve as a Director or (ii) may not serve as Director due to death, or incapacity (empêc...
	(ii) any of the candidates to the position of Director referred to in Clause 2.1.1, proposed by OneWeb, (i) refuses to serve as a Director or (ii) may not serve as Director due to death, or incapacity (empêchement), or pursuant to Applicable Law, or a...

	2.1.5 The Company and the Board Major Shareholders agree that the Chairman shall be selected by the Board amongst the Independent Directors, except in the context of a succession plan where it is contemplated that the CEO (directeur général) of the Co...
	2.1.6 The Company and the Board Major Shareholders agree that, on the Closing Date, following Closing, the Vice-Chairman (Vice-Président) of the Board shall be selected by Bharti amongst the Directors who have been appointed upon the proposal of Bhart...
	2.1.7 The Company and the Board Major Shareholders agree that Eva Berneke shall remain the CEO immediately after Closing.

	2.2 Appointment of the Major Shareholder Nominees following the Closing Date
	2.2.1 Subject to Clauses 2.2 to 2.4 and 2.6, the Parties agree that each Board Major Shareholder shall be entitled to propose to the Board the appointment of:
	(i) one (1) Director, for so long as such Board Major Shareholder’s Percentage is equal to or exceeds 7.5% (the “7.5% Threshold”); and
	(ii) one (1) further Director for so long as such Board Major Shareholder’s Percentage is equal to or exceeds 15% (the “15% Threshold”);

	(each person so proposed for appointment being a “Major Shareholder Nominee”, it being understood that a Board Major Shareholder may be a Major Shareholder Nominee), in each case taking into account the Director(s) already appointed upon the proposal ...
	2.2.2 The Board Major Shareholders and the Company agree that, after the first term of office of the Vice-Chairman as set out in Clause 2.1.6, as long as (i) Bharti’s Percentage is at least equal to 15% and (ii) Bharti and its Affiliates hold more Sha...
	2.2.3 After the initial term of office of the Directors appointed on their respective proposal (as indicated in Schedule 2.1.3):
	(i) each of Hanwha and FSP shall only be entitled to propose the appointment of Major Shareholder Nominee(s) if the conditions set out in Clause 2.2.1 are met as at the date of the Board convening the general meeting of the shareholders of the Company...
	(ii) Hanwha shall only propose the appointment of Independent Director(s) pursuant to Clause 2.2.1;
	(iii) in the event FSP is entitled, pursuant to Clause 2.2.1 and Clause 2.2.3(i), to propose the appointment of (i) one Major Shareholder Nominee only, such Major Shareholder Nominee shall be Independent and (ii) two Major Shareholder Nominees, at lea...

	2.2.4 For the avoidance of doubt:
	(i) any Major Shareholder Nominee that is a legal entity may change its permanent representative (représentant permanent) at any time at its discretion.
	(ii) the permanent representative (représentant permanent) of a Major Shareholder Nominee that is both a legal entity and an Independent Director shall be an individual qualifying as Independent.

	2.2.5 Subject to Clause 2.4.2(i), each of the Board Major Shareholders shall have the right to request the removal of any of their respective Major Shareholder Nominees from the Board at any time, with or without cause and in the sole discretion of th...

	2.3 Procedure for appointment of a Major Shareholder Nominee
	2.3.1 If, following the Closing Date, pursuant to Clause 2.2.1, a Board Major Shareholder is entitled to propose the appointment of one or more Major Shareholder Nominees (including in the case of a renewal or replacement of a Major Shareholder Nomine...
	(i) (x) at its next Board meeting, resolve on the appointment of such Major Shareholder Nominee(s) as Director(s) if the conditions for co-optation are met (it being understood that if a Major Shareholder Nominee in office resigns or passes away, the ...
	(ii) at the next annual general shareholders’ meeting of the Company, propose and recommend the appointment of the proposed Major Shareholder Nominee(s) as Director(s), to the extent the relevant Threshold(s) is/are still met or exceeded, for the term...

	2.3.2 Following Closing, the following conditions shall be satisfied at the time of the proposal of any Major Shareholder Nominee(s) as a Director and at the time of the appointment or renewal of any Major Shareholder Nominee as Director (without prej...
	(i) the Board Major Shareholder shall disclose to the Company the name and information relating to the proposed Major Shareholder Nominee(s) as reasonably required by the Company (including if so requested by the Company, having such Major Shareholder...
	(ii) the appointment of the proposed Major Shareholder Nominee and the Board composition following such appointment shall comply with any (i) Applicable Law applicable to the Company and its Directors (including provisions relating to gender represent...
	(iii) the relevant Threshold requirement referred to in Clause 2.2.1 shall still be met or exceeded at the time of (i) the notification to the Company of the proposed Major Shareholder Nominee(s), (ii) the relevant Board meeting (in case of cooptation...
	(iv) where pursuant to Clause 2.1 or 2.2, the relevant Major Shareholder Nominee must be Independent, the proposed Major Shareholder Nominee qualifies as such; and
	(v) the proposed Major Shareholder Nominee (and its permanent representative if such Director is a legal entity) is not (i) targeted by, or subject to Sanctions Regulations or (ii) involved in any activity that would be prohibited by Sanctions Regulat...

	it being understood, that the recommendation by the Board to vote in favor of the appointment of such Major Shareholder Nominee shall be made subject to the Director Conditions being met.
	2.3.3 Notwithstanding any provision to the contrary, the Parties agree that the rules relating to the limitation of the number of corporate positions in other listed companies contained in the Governance Code in force as of the date hereof shall not p...

	2.4 Resignation obligation
	2.4.1 Subject to Clauses 2.4.2 and 2.4.3, in the event that a Board Major Shareholder’s Percentage:
	2.4.2 The Board Major Shareholders and the Company expressly agree that:
	2.4.3 Notwithstanding the provisions of Clause 2.4.1, if the UK Government Percentage is less than 7.5% and as long as UK Government is the legal and beneficial owner of the B Ordinary Share in OneWeb, the Parties agree that:
	(i) if UK Government continues to be the legal and beneficial owner of a number of Shares at least equal to 7.5% of the total number of Shares in issue immediately following the Closing (rounded down to the nearest whole share), such percentage of Sha...
	(ii) if the UK Government Specific Threshold is no longer met, UK Government shall cause the Major Shareholder Nominee appointed upon its proposal to resign promptly from the Board.

	2.4.4 Any Board Major Shareholder falling below any of the Thresholds set forth in Clause 2.4.1 , and with respect to the UK Government only, the UK Government Specific Threshold, as the case may be, shall promptly so notify the Company and the other ...

	2.5 Observers
	2.5.1 The Parties agree that BPI and UK Government in their capacity of public or publicly held entities which are instrumental in the Transaction benefit from the right to appoint an Observer on the Board under the following terms and conditions.
	2.5.2 If, following the Closing Date, BPI’s Percentage decreases to less than 7.5%, BPI shall be entitled to appoint one Observer on the Board (the “BPI Observer”) for a period of three (3) years from the first date on which BPI’s Percentage decreases...
	2.5.3 If, following the Closing Date, the UK Government Specific Threshold is no longer met, UK Government shall be entitled to appoint one Observer on the Board (the “UK Government Observer”) for the period of three (3) years from the first date on w...
	2.5.4 An Observer may only be appointed as such if he/she/it meets the same criteria as those required from a Director under the internal rules of the Board. The terms and conditions governing the role and the rights of the UK Government Observer and ...
	2.5.5 In the event that (i) for a consecutive period of six (6) months (x) BPI’s Percentage decreases to less than 7.5% or (y) the UK Government Specific Threshold is not met, and (ii) the Percentage of either of BPI or the UK Government, subsequently...

	2.6 Governance Code and evolution
	The Board Major Shareholders and the Company agree that the composition of the Board and its functioning, as well as more generally the governance of the Company, shall comply with the Applicable Law applicable to the Company and the provisions of the...
	In case of inconsistency:
	(i) between the provisions of this Agreement and the Applicable Law applicable to the Company, the Applicable Law applicable to the Company shall prevail;
	(ii) between the provisions of this Agreement and the provisions of the Governance Code, the Governance Code shall prevail except following a change to such Governance Code resulting in:
	(a) one or more Board Major Shareholders being deprived of its right to propose a Major Shareholder Nominee under Clause 2.2 (whereas such Major Shareholder Nominee would otherwise comply with all of the provisions of Clause 2.3.2(ii), including the G...
	(b) Bharti being deprived of its right to have one of its Directors appointed as Vice-Chairman, under Clause 2.1.6 and 2.2.2,
	(c) BPI and the UK Government being deprived of their right to appoint an Observer under Clause 2.5, or
	(d) one or more Board Major Shareholders being deprived of its right to have its Major Shareholder Nominee (or one of their Major Shareholder Nominees) who has been appointed as Director, being a member of the strategy committee of the Board under Cla...

	in each case, as contemplated under this Agreement, the relevant provisions of this Agreement shall prevail and the Board Major Shareholders and the Company shall make all reasonable efforts to amend this Agreement in such a way that the Agreement as ...


	2.7 Company’s registered office
	The Board Major Shareholders acknowledge and agree that the Articles of Association shall provide that the Company’s registered office is and must remain in France.

	3 Censeur and Permanent Representee
	3.1 Pursuant to the Letter Agreement, the executive secretary (secrétaire exécutif) of EUTELSAT IGO shall be a censeur to the Board. The Major Shareholders shall not take any action (including any proposal to amend the Articles of Association or the i...
	3.2 For the purposes of the success of the integration of OneWeb and achievement of the associated synergies, and as long as OneWeb is a member of the Company’s Group, the Parties agree that the OneWeb CEO (the "Permanent Representee") shall be an inv...

	4 Composition of the strategy committee and the nomination and governance committee of the Board
	4.1 The Board Major Shareholders and the Company agree that on the Closing Date and after Closing the strategy committee of the Board (i) shall be chaired by an Independent Director (ii) comprise one Major Shareholder Nominee of each Board Major Share...
	4.2 The Board Major Shareholders and the Company agree that on the Closing Date and after Closing the nomination and governance committee of the Board shall (i) comprise one Major Shareholder Nominee of each Board Major Shareholder who has been appoin...

	5 Voting powers
	Each of the Board Major Shareholders shall (within the limits of their powers), and shall procure that their Major Shareholder Nominees appointed as Directors (other than Independent Directors) and their Affiliates (to the extent they hold Shares) sha...

	6 Lock-up Obligations
	6.1 Subject to Clause 6.3, for a period of six (6) months after the Closing Date (or such other date as may be agreed between the Parties in writing) (the “Lock-Up Period”), each of the Major Shareholders undertakes vis-à-vis the Company that it shall...
	6.1.1. directly or indirectly Transfer Shares;
	6.1.2. grant any right or promise to, or enter into any agreement or undertaking with, a Third Party or any other shareholder of the Company, (i) to  Transfer the ownership of, or rights in, the Shares (including securities lending, hedging, equity sw...
	6.1.3. enter into any contract, option or any other agreement, commitment or other undertaking to do any of the actions described above (including selling any option or contract to purchase the Shares or purchasing any option or contract to sell the S...
	6.2 For the avoidance of doubt, the Lock-Up commitment set out in Clause 6.1 shall not prevent any Major Shareholders (or any of its Affiliates) from acquiring Shares.
	6.3 The provisions of Clause 6.1 shall not apply to:
	(i) Transfers by a Board Major Shareholder of such number of Shares to its Major Shareholder Nominee(s) appointed as Director(s), as required pursuant to the Articles of Association or the internal rules of the Board (subject to such Director agreeing...
	(ii) Transfers by a Major Shareholder of all or part of its Shares to any of its Affiliates (the “Permitted Transferee”) provided that:
	(a) the Permitted Transferee shall, prior to such Transfer, agree to comply in writing with all provisions of this Agreement to the same extent as if it were named herein instead of such Major Shareholder. Upon any such Transfer, any reference to such...
	(b) such Major Shareholder shall be jointly and severally liable with the Permitted Transferee in respect of each of the provisions of this Agreement;
	(c) such Major Shareholder shall procure that the Permitted Transferee transfer back to such Major Shareholder the transferred Shares should the Permitted Transferee cease to be an Affiliate of such Major Shareholder;

	(iii) any Transfer to a Third Party offeror of all or part of the Shares in connection to a tender offer (offre publique d’acquisition, offre publique d’échange, or any combination thereof) for all of the Shares of the Company, recommended by the Boar...
	(iv) any Transfer pursuant to a tender offer by the Company to purchase its own Shares which is made on identical terms and is open for acceptance by all holders of Shares and otherwise complies with Applicable Law; and
	(v) any pledge of Shares, provided that the beneficiary of such pledge agrees to be bound by the terms of the lock-up obligations hereunder for the residual period of the Lock-Up Period in the event of enforcement of such pledge; and
	(vi) Transfers by any Major Shareholder with the prior written consent of the CEO (directeur général) of the Company (the “CEO Consent”); it is specified that in such case the Company shall promptly inform in writing all the other Major Shareholders o...


	7 Orderly sale undertakings of the Major Shareholders
	7.1 Following the expiry of the Lock-Up Period, any Transfer of a number of Shares equal to or exceeding 2.5% of the Company's share capital (at that time) contemplated by a Major Shareholder (or any of its Affiliates) by way of an accelerated bookbui...
	(a) the contemplated range of number of Shares that the concerned Major Shareholder envisages Transferring;
	(b) the contemplated price range and, if applicable, the contemplated discount;
	(c) the contemplated settlement date of the relevant Shares (which shall not be later than 3 Business Days after the Transfer Notification Date).

	7.2 As from the Transfer Notification date, the Major Shareholder shall, to the extent legally and practically feasible, consult with the Company, with a view to not disrupting the trading of the Shares on the market, on the contemplated allocation of...
	7.3 Notwithstanding anything to the contrary, the concerned Major Shareholder shall have full discretion over the Transfer of its Shares (including the number of Shares to be transferred, the manner of Transfer, and price), subject to Clauses 7.4 below.
	7.4 The Company may also decide, at its discretion, that this Clause 7 will no longer apply for a given period of time by notification to the Parties.

	8 No Concert Action
	8.1 Each Major Shareholder hereby represents and warrants to the other Parties that as at the date hereof and at the Closing Date neither it nor its Affiliates act, nor intend to act, as concert parties vis-à-vis the Company within the meaning of arti...
	8.2 Subject to the provisions of Clause 5, nothing in this Agreement shall be construed as preventing any Major Shareholder or any Director from exercising its/his/her voting rights, at its/his/her full discretion, in its/his/her capacity of sharehold...

	9 Representations and Warranties
	9.1 Each Party (other than UK Government) warrants to the other Parties, as at the date hereof, the following:
	(i) Organization: The Party is an entity duly organized and validly existing under the laws of the jurisdiction of its organization.
	(ii) Authority: The Party has full power and authority to enter into, execute and deliver this Agreement. The execution and delivery of this Agreement and the performance of the rights and obligations hereunder have been duly and validly authorized by...
	(iii) No consents: The Party is not or will not be required to give any notice to, obtain any consent or waiver or make any filing with or obtain any permit, consent, waiver or other authorization from any governmental authority or any other person in...
	(iv) No breach or violation: the execution, delivery and performance of this Agreement by the Party will not (i) violate (x) the organizational/constitutional documents of such Party, or (y) any law, treaty, rule or regulation applicable to or binding...
	(v) Insolvency: The Party is not insolvent or unable to pay its debts as they fall due. There are no proceedings in relation to any compromise or arrangement with creditors or any winding up, bankruptcy or other insolvency proceedings concerning such ...

	9.2 The UK Government warrants to the other Parties as at the date hereof, the following:
	(i) Authority: It has full power and authority to enter into, execute and deliver this Agreement. As the case may be, the execution and delivery of this Agreement and the performance of the rights and obligations hereunder have been duly and validly a...
	(ii) No consents: It is not or will not be required to give any notice to, obtain any consent or waiver or make any filing with or obtain any permit, consent, waiver or other authorization from any governmental authority or any other person in connect...
	(iii) No breach or violation: the execution, delivery and performance of this Agreement by it will not (i) violate any law, treaty, rule or regulation applicable to or binding upon it or any of its properties or assets or (ii) result in a breach of an...


	10 Effective date, duration and termination
	10.1 This Agreement shall come into force on the Closing Date subject to Closing having occurred.
	10.2 The duration of this Agreement shall be twelve (12) years from the Closing Date, automatically renewed for successive 4-year terms unless terminated by any Party with at least a six (6) months’ prior written notice to the other Parties prior to t...
	10.3 The Agreement shall automatically terminate on the date on which any Person, acting alone or in concert holds (directly or indirectly) more than 50% of the share capital or voting rights of the Company.
	10.4 This Agreement shall terminate as regards:
	10.4.1 any Major Shareholder (other than (i) UK Government; and (ii) FSP and Hanwha until the fourth anniversary of the Closing Date; (iii) BPI), which owns (directly or indirectly through its Affiliates) less than 7.5% of the share capital of the Com...
	10.4.2 BPI:
	(a) in the event the voting undertaking entered into between BPI, UK Government, Bharti, SoftBank and Hanwha on July, 25 2022 (as amended) is terminated, in accordance with its terms;
	(b) upon the loss of all its rights under Clauses 2.2.1 and 2.5; or
	(c) in the event BPI ceases to hold any Shares;

	10.4.3 FSP if its Percentage does not meet or exceed 7.5% on the fourth anniversary of the Closing Date;
	10.4.4 Hanwha, if its Percentage does not meet or exceed 7.5% on the fourth anniversary of the Closing Date; and
	10.4.5 UK Government upon its loss of all its rights under Clauses 2.2.1 and 2.5;

	10.5 Termination of this Agreement in respect of a Party shall be without prejudice to any antecedent breach.
	10.6 The Surviving Provisions shall survive any termination of this Agreement.
	10.7 In the event this Agreement is terminated as regards any Party, the Agreement shall continue to have full effect in relation to the other Parties.
	10.8 Subject to Clause 2.4.2(i), in the event that this Agreement is terminated for any reason, as regards any Board Major Shareholder, such Board Major Shareholder shall cause the Major Shareholder Nominees appointed as Director upon its proposal to ...

	11 Other miscellaneous provisions
	11.1 Notices
	(i) in the case of notices served by hand delivery with acknowledgment of receipt, sent and received on the date of receipt;
	(ii) in the case of registered letters with acknowledgment of receipt, sent at the date of postmark stamped on the sending receipt and received on the day of first presentation (or the next Business Day if such day of first presentation is not a Busin...
	(iii) in the case of notices sent by international courier, sent at the date of collection shown by the monitoring document produced by the international courier service and received on the day of first presentation (or the next Business Day if such d...
	(iv) in the case of e-mails, sent the day of sending and received the day of sending (or the next Business Day if the day of sending is not a Business Day);
	(i) For Bharti:
	(ii) For UK Government:
	(iii) For SoftBank:
	(iv) For Hanwha:
	(v) For BPI:
	(vi) For FSP:
	(vii) For the Company:

	11.2 Invalidity – Entire Agreement
	11.2.1 If any provision of this Agreement is or becomes invalid, illegal, inapplicable or unenforceable, under any enactment or rule of law, the validity, legality, applicability and enforceability of this Agreement shall not be affected or impaired i...
	11.2.2 The provisions of the Agreement are independent from those of the other agreements entered into by the Parties and from those of the Articles of Association, and none of these may be interpreted as derogating from the provisions of the Agreement.
	11.2.3 This Agreement (including the Schedules hereto and the documents referred to herein) constitutes the entire agreement among the Parties and supersedes all prior understandings, agreements or representations by or among the Parties, written or o...

	11.3 Waivers
	11.3.1 No delay or omission by any Party to this Agreement in exercising any right, power or remedy provided by law or under this Agreement or any other documents referred to in it shall affect that right, power or remedy, or operate as a waiver thereof.
	11.3.2 The single or partial exercise of any right, power or remedy provided by law or under this Agreement shall not preclude any other or further exercise of it or the exercise of any other right, power or remedy.
	11.3.3 Except as otherwise expressly provided in this Agreement, the rights, powers and remedies provided in this Agreement are cumulative and not exclusive of any rights, powers and remedies provided by law.

	11.4 Amendments/Variation
	11.5 Independent advice
	11.6 Fight against money laundering and financing of terrorism
	(i) it acts for its own benefit;
	(ii) it has not facilitated by any means the false justification of the origin of goods or income of the perpetrator of a crime or an offence which has brought it a direct or indirect profit, or provided an assistance for any investment, concealment o...
	(i) to ensure that the origin of funds paid off to the Company for any acquisition or subscription of securities of the Company or any shareholder’s current account (avance en compte courant) shall be legal and shall not come from an activity contrary...
	(ii) to make available to other Parties, as the case may be, any information that would be legally required in the future in accordance with Fight Against Money Laundering and Financing of Terrorism Regulations.

	11.7 Fight against corruption
	11.8 Compliance with Sanctions Regulations
	(i) it complies with all Sanctions Regulations; and
	(ii) it is not nor, as the case may be, any of its Affiliates and, to its knowledge, any of its respective agents, representatives, officers and employees, (i) targeted by, or subject to, Sanctions Regulations, or (ii) involved in activities that woul...

	11.9 GDPR
	11.10 Confidentiality
	11.10.1 Subject to Clauses 11.10.2 and 11.10.3, each Party shall treat as strictly confidential and shall not disclose (by public announcement or otherwise) all or any information strictly relating to the entry into or performance of this Agreement (t...
	11.10.2 Clause 11.10.1 does not apply to a disclosure or use of Confidential Information in the following circumstances:
	(i) it is in or comes into the public domain (other than as a result of the breach by the disclosing Party of any confidentiality obligation);
	(ii) to the extent that it is required to be disclosed by the Applicable Law applicable to such Party, MAR, the Prospectus Rules, the UK Prospectus Rules, court order, governmental or regulatory authority or the rules of any stock exchange to which a ...
	(iii) the disclosure is made to a Party’s directors, officers, members of committees or employees, to a Party's Affiliate or its or their directors, officers, members of committees (including members of internal committees) or employees to the extent ...
	(iv) the disclosure or use is required for the purpose of legal proceedings arising out of the Transaction or the disclosure is required to be made to a tax authority in connection with the tax affairs of a member of the disclosing person's shareholde...
	(v) the disclosure is made to a professional adviser of the disclosing person (where reasonably necessary in connection with their engagement and subject to customary confidentiality obligations);
	or
	(vi) the disclosure is made to lending banks and financial institutions of, or actual or prospective providers of finance to, OneWeb, Eutelsat or any of their Affiliates only on a need-to-know basis,
	provided that in each case only that portion of the Confidential Information that is required to be disclosed shall be disclosed.

	11.10.3 The Parties acknowledge and agree that the main terms of this Agreement may be disclosed in one or several public documents prepared by the Company, including the universal registration document of the Company, provided, however, that the Majo...
	11.10.4 Notwithstanding any provision to the contrary in this Agreement:
	(i) UK Government may disclose (and any other Eutelsat Shareholder, if required or requested by UK Government, the Parliament of the United Kingdom, any parliamentary committee of the United Kingdom or the National Audit Office, may disclose) any Conf...
	(ii) if UK Government receives a request, and is required to or intends to disclose, under either the Freedom of Information Act 2000 (including under or in accordance with any subordinate legislation made under that Act or any guidance or codes of pr...
	(a) as soon as reasonably practicable inform the other parties of any such information request clearly identifying the Confidential Information in question;
	(b) to the extent reasonably practicable, allow the other parties reasonable opportunity and time to make representations to UK Government about whether any Confidential Information should be disclosed in response to a request for information, or shou...
	(c) each Party acknowledges that UK Government may, acting in accordance with the Ministry of Justice's Code of Practice on the Discharge of the Function of Public Authorities under Part 1 of the Freedom of Information Act 2000 (the “UK Code”), be obl...
	(i) in certain circumstances without consulting the other Parties; or
	(ii) following consultation with the other Parties and having taken their views into account;



	provided always that, where this Clause 11.10.4(ii) applies, UK Government shall, in accordance with any recommendations of the UK Code, take reasonable steps, where appropriate, to give each other Party advance notice or, failing that, to draw the di...
	11.10.5 In no circumstances shall any Party respond to a request for information under Clause 11.10.4(ii) unless expressly authorized to do so by UK Government.

	11.11 Cooperation
	11.12 Liability
	11.13 Assignment
	11.14 Costs
	11.15 No Third Party Right
	11.16 Governing law and jurisdiction
	11.16.1 This Agreement shall be governed and construed in accordance with the laws of France.
	11.16.2 Except in case of emergency, if a dispute arises between or among the Parties out of or in connection with this Agreement (a “Dispute”), the relevant Parties shall meet (through a face-to-face or virtual meeting) within ten (10) Business Days ...
	(i) attempt in good faith to resolve the Dispute; and
	(ii) if they are unable to resolve the Dispute, discuss and consult as to whether an arbitration under the Rules of Arbitration of the International Chamber of Commerce, by one or more arbitrators appointed in accordance with the said Rules of Arbitra...

	11.16.3 In case of emergency, or if, within the ten (10) Business Days period referred to in Clause 11.16.2, the relevant Parties are unable to resolve the Dispute or to agree to submit the Dispute to arbitration pursuant to Clause 11.16.2, the Disput...
	11.16.4 For the avoidance of doubt, any Dispute arising out of or in connection with Clause 11.16.2 shall be settled only in accordance with Clause 11.16.3.

	This Agreement has been executed by the Parties on the date shown above.
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	1 Definitions and Interpretation
	1.1 Definitions
	1.2 Rules of interpretation
	(a) References to this Agreement shall include any amendment and Schedule to it and references to Clauses, paragraphs and Schedules are to clauses, paragraphs and schedules to this Agreement.
	(b) The meanings of the defined terms are applicable to both the singular and the plural form thereof.
	(c) General words shall not be given a restrictive meaning by reason of the fact that they are followed by particular examples intended to be embraced by the general words and, whenever used, the words “include”, “includes” and “including” shall be de...
	(d) The headings used in this Agreement have been inserted for convenience only. They are not part of this Agreement and do not affect the meaning or interpretation thereof.
	(e) When calculating the period of time within which or following which any act is to be done, or any step is to be taken, the date which is the reference day in calculating such period shall be excluded and, if the last day of such period is not a Bu...
	(f) References to any French legal term for any action, remedy, method of judicial proceedings, legal document, legal status, court, official, or any legal concept or thing shall, in respect of any jurisdiction other than France, be deemed to include ...
	(g) French legal terms appearing in italics in this Agreement shall prevail, as to their meaning, over the English terms, and over any other possible French translation of those English terms, to which such French legal terms are referring.
	(h) Unless the context requires otherwise, any reference to a statutory provision shall include such provision as it may from time to time be modified or re-enacted or consolidated.
	(i) Each Party hereby expressly and irrevocably waives the provisions of articles 1186, 1187, 1190, 1195 and 1226 of the French Code civil.


	any Entity in which the control is held, directly or indirectly by BPI or the management company which manages, directly or by management delegation, or advises BPI. In addition to the above and solely with respect to Clauses 6.3(ii), Clauses 11.8 to 11.10 and Clause 11.14, “Affiliate” shall also include any Entity (i) which holds, directly or indirectly, the control of BPI or the management company which manages directly or by management delegation, or advises BPI; or (ii) in which the control is held, directly or indirectly, by the Entity which itself directly or indirectly controls BPI or the management company that directly or indirectly manages, or advises, BPI; or (iii) which is managed or advised by the same management company as BPI; or (iv) its unitholders / shareholders in the event of its winding-up; 
	2 Directors of the Company
	2.1 Board of the Company on the Closing Date
	2.1.1 On the Closing Date, following Closing, the board of directors of the Company (the “Board”) shall be comprised of fifteen (15) Directors, as follows:
	(i) two (2) Directors, appointed upon the proposal of Bharti, one of whom shall be the Vice-Chairman (Vice-Président) of the Board;
	(ii) one (1) Director, appointed upon the proposal of UK Government;
	(iii) one (1) Independent Director, appointed upon the proposal of Hanwha;
	(iv) three (3) Independent Directors, appointed upon the proposal of OneWeb;
	(v) one (1) Director (BPI, represented by Samuel Dalens), appointed upon the proposal of BPI;
	(vi) one (1) Independent Director (FSP, represented by Agnès Audier), appointed upon the proposal of FSP;
	(vii) four (4) Independent Directors, appointed upon the proposal of the Board (three of which shall be selected from the existing Independent members of the Board immediately prior to Closing);
	(viii) Dominique D'Hinnin, the current Chairman, who is an Independent Director; and
	(ix) Eva Berneke, the current CEO.

	2.1.2 The identity of the Directors to be proposed by Bharti, the UK Government and Hanwha, as well as all information relating to them as reasonably required by Company (including if so requested by the Company, having such person attend a meeting wi...
	2.1.3 The initial term of office as from the Closing Date of each of the Directors referred to in Clause 2.1.1 is set opposite to their designation in Schedule 2.1.3 to this Agreement. The Directors referred to in Clause 2.1.1, to be appointed upon th...
	2.1.4 If, prior to Closing:
	(i) any of the candidates to the position of Director referred to in Clauses 2.1.1 and 2.1.2, proposed by a Board Major Shareholder or the Company, (i) refuses to serve as a Director or (ii) may not serve as Director due to death, or incapacity (empêc...
	(ii) any of the candidates to the position of Director referred to in Clause 2.1.1, proposed by OneWeb, (i) refuses to serve as a Director or (ii) may not serve as Director due to death, or incapacity (empêchement), or pursuant to Applicable Law, or a...

	2.1.5 The Company and the Board Major Shareholders agree that the Chairman shall be selected by the Board amongst the Independent Directors, except in the context of a succession plan where it is contemplated that the CEO (directeur général) of the Co...
	2.1.6 The Company and the Board Major Shareholders agree that, on the Closing Date, following Closing, the Vice-Chairman (Vice-Président) of the Board shall be selected by Bharti amongst the Directors who have been appointed upon the proposal of Bhart...
	2.1.7 The Company and the Board Major Shareholders agree that Eva Berneke shall remain the CEO immediately after Closing.

	2.2 Appointment of the Major Shareholder Nominees following the Closing Date
	2.2.1 Subject to Clauses 2.2 to 2.4 and 2.6, the Parties agree that each Board Major Shareholder shall be entitled to propose to the Board the appointment of:
	(i) one (1) Director, for so long as such Board Major Shareholder’s Percentage is equal to or exceeds 7.5% (the “7.5% Threshold”); and
	(ii) one (1) further Director for so long as such Board Major Shareholder’s Percentage is equal to or exceeds 15% (the “15% Threshold”);

	(each person so proposed for appointment being a “Major Shareholder Nominee”, it being understood that a Board Major Shareholder may be a Major Shareholder Nominee), in each case taking into account the Director(s) already appointed upon the proposal ...
	2.2.2 The Board Major Shareholders and the Company agree that, after the first term of office of the Vice-Chairman as set out in Clause 2.1.6, as long as (i) Bharti’s Percentage is at least equal to 15% and (ii) Bharti and its Affiliates hold more Sha...
	2.2.3 After the initial term of office of the Directors appointed on their respective proposal (as indicated in Schedule 2.1.3):
	(i) each of Hanwha and FSP shall only be entitled to propose the appointment of Major Shareholder Nominee(s) if the conditions set out in Clause 2.2.1 are met as at the date of the Board convening the general meeting of the shareholders of the Company...
	(ii) Hanwha shall only propose the appointment of Independent Director(s) pursuant to Clause 2.2.1;
	(iii) in the event FSP is entitled, pursuant to Clause 2.2.1 and Clause 2.2.3(i), to propose the appointment of (i) one Major Shareholder Nominee only, such Major Shareholder Nominee shall be Independent and (ii) two Major Shareholder Nominees, at lea...

	2.2.4 For the avoidance of doubt:
	(i) any Major Shareholder Nominee that is a legal entity may change its permanent representative (représentant permanent) at any time at its discretion.
	(ii) the permanent representative (représentant permanent) of a Major Shareholder Nominee that is both a legal entity and an Independent Director shall be an individual qualifying as Independent.

	2.2.5 Subject to Clause 2.4.2(i), each of the Board Major Shareholders shall have the right to request the removal of any of their respective Major Shareholder Nominees from the Board at any time, with or without cause and in the sole discretion of th...

	2.3 Procedure for appointment of a Major Shareholder Nominee
	2.3.1 If, following the Closing Date, pursuant to Clause 2.2.1, a Board Major Shareholder is entitled to propose the appointment of one or more Major Shareholder Nominees (including in the case of a renewal or replacement of a Major Shareholder Nomine...
	(i) (x) at its next Board meeting, resolve on the appointment of such Major Shareholder Nominee(s) as Director(s) if the conditions for co-optation are met (it being understood that if a Major Shareholder Nominee in office resigns or passes away, the ...
	(ii) at the next annual general shareholders’ meeting of the Company, propose and recommend the appointment of the proposed Major Shareholder Nominee(s) as Director(s), to the extent the relevant Threshold(s) is/are still met or exceeded, for the term...

	2.3.2 Following Closing, the following conditions shall be satisfied at the time of the proposal of any Major Shareholder Nominee(s) as a Director and at the time of the appointment or renewal of any Major Shareholder Nominee as Director (without prej...
	(i) the Board Major Shareholder shall disclose to the Company the name and information relating to the proposed Major Shareholder Nominee(s) as reasonably required by the Company (including if so requested by the Company, having such Major Shareholder...
	(ii) the appointment of the proposed Major Shareholder Nominee and the Board composition following such appointment shall comply with any (i) Applicable Law applicable to the Company and its Directors (including provisions relating to gender represent...
	(iii) the relevant Threshold requirement referred to in Clause 2.2.1 shall still be met or exceeded at the time of (i) the notification to the Company of the proposed Major Shareholder Nominee(s), (ii) the relevant Board meeting (in case of cooptation...
	(iv) where pursuant to Clause 2.1 or 2.2, the relevant Major Shareholder Nominee must be Independent, the proposed Major Shareholder Nominee qualifies as such; and
	(v) the proposed Major Shareholder Nominee (and its permanent representative if such Director is a legal entity) is not (i) targeted by, or subject to Sanctions Regulations or (ii) involved in any activity that would be prohibited by Sanctions Regulat...

	it being understood, that the recommendation by the Board to vote in favor of the appointment of such Major Shareholder Nominee shall be made subject to the Director Conditions being met.
	2.3.3 Notwithstanding any provision to the contrary, the Parties agree that the rules relating to the limitation of the number of corporate positions in other listed companies contained in the Governance Code in force as of the date hereof shall not p...

	2.4 Resignation obligation
	2.4.1 Subject to Clauses 2.4.2 and 2.4.3, in the event that a Board Major Shareholder’s Percentage:
	2.4.2 The Board Major Shareholders and the Company expressly agree that:
	2.4.3 Notwithstanding the provisions of Clause 2.4.1, if the UK Government Percentage is less than 7.5% and as long as UK Government is the legal and beneficial owner of the B Ordinary Share in OneWeb, the Parties agree that:
	(i) if UK Government continues to be the legal and beneficial owner of a number of Shares at least equal to 7.5% of the total number of Shares in issue immediately following the Closing (rounded down to the nearest whole share), such percentage of Sha...
	(ii) if the UK Government Specific Threshold is no longer met, UK Government shall cause the Major Shareholder Nominee appointed upon its proposal to resign promptly from the Board.

	2.4.4 Any Board Major Shareholder falling below any of the Thresholds set forth in Clause 2.4.1 , and with respect to the UK Government only, the UK Government Specific Threshold, as the case may be, shall promptly so notify the Company and the other ...

	2.5 Observers
	2.5.1 The Parties agree that BPI and UK Government in their capacity of public or publicly held entities which are instrumental in the Transaction benefit from the right to appoint an Observer on the Board under the following terms and conditions.
	2.5.2 If, following the Closing Date, BPI’s Percentage decreases to less than 7.5%, BPI shall be entitled to appoint one Observer on the Board (the “BPI Observer”) for a period of three (3) years from the first date on which BPI’s Percentage decreases...
	2.5.3 If, following the Closing Date, the UK Government Specific Threshold is no longer met, UK Government shall be entitled to appoint one Observer on the Board (the “UK Government Observer”) for the period of three (3) years from the first date on w...
	2.5.4 An Observer may only be appointed as such if he/she/it meets the same criteria as those required from a Director under the internal rules of the Board. The terms and conditions governing the role and the rights of the UK Government Observer and ...
	2.5.5 In the event that (i) for a consecutive period of six (6) months (x) BPI’s Percentage decreases to less than 7.5% or (y) the UK Government Specific Threshold is not met, and (ii) the Percentage of either of BPI or the UK Government, subsequently...

	2.6 Governance Code and evolution
	The Board Major Shareholders and the Company agree that the composition of the Board and its functioning, as well as more generally the governance of the Company, shall comply with the Applicable Law applicable to the Company and the provisions of the...
	In case of inconsistency:
	(i) between the provisions of this Agreement and the Applicable Law applicable to the Company, the Applicable Law applicable to the Company shall prevail;
	(ii) between the provisions of this Agreement and the provisions of the Governance Code, the Governance Code shall prevail except following a change to such Governance Code resulting in:
	(a) one or more Board Major Shareholders being deprived of its right to propose a Major Shareholder Nominee under Clause 2.2 (whereas such Major Shareholder Nominee would otherwise comply with all of the provisions of Clause 2.3.2(ii), including the G...
	(b) Bharti being deprived of its right to have one of its Directors appointed as Vice-Chairman, under Clause 2.1.6 and 2.2.2,
	(c) BPI and the UK Government being deprived of their right to appoint an Observer under Clause 2.5, or
	(d) one or more Board Major Shareholders being deprived of its right to have its Major Shareholder Nominee (or one of their Major Shareholder Nominees) who has been appointed as Director, being a member of the strategy committee of the Board under Cla...

	in each case, as contemplated under this Agreement, the relevant provisions of this Agreement shall prevail and the Board Major Shareholders and the Company shall make all reasonable efforts to amend this Agreement in such a way that the Agreement as ...


	2.7 Company’s registered office
	The Board Major Shareholders acknowledge and agree that the Articles of Association shall provide that the Company’s registered office is and must remain in France.

	3 Censeur and Permanent Representee
	3.1 Pursuant to the Letter Agreement, the executive secretary (secrétaire exécutif) of EUTELSAT IGO shall be a censeur to the Board. The Major Shareholders shall not take any action (including any proposal to amend the Articles of Association or the i...
	3.2 For the purposes of the success of the integration of OneWeb and achievement of the associated synergies, and as long as OneWeb is a member of the Company’s Group, the Parties agree that the OneWeb CEO (the "Permanent Representee") shall be an inv...

	4 Composition of the strategy committee and the nomination and governance committee of the Board
	4.1 The Board Major Shareholders and the Company agree that on the Closing Date and after Closing the strategy committee of the Board (i) shall be chaired by an Independent Director (ii) comprise one Major Shareholder Nominee of each Board Major Share...
	4.2 The Board Major Shareholders and the Company agree that on the Closing Date and after Closing the nomination and governance committee of the Board shall (i) comprise one Major Shareholder Nominee of each Board Major Shareholder who has been appoin...

	5 Voting powers
	Each of the Board Major Shareholders shall (within the limits of their powers), and shall procure that their Major Shareholder Nominees appointed as Directors (other than Independent Directors) and their Affiliates (to the extent they hold Shares) sha...

	6 Lock-up Obligations
	6.1 Subject to Clause 6.3, for a period of six (6) months after the Closing Date (or such other date as may be agreed between the Parties in writing) (the “Lock-Up Period”), each of the Major Shareholders undertakes vis-à-vis the Company that it shall...
	6.1.1. directly or indirectly Transfer Shares;
	6.1.2. grant any right or promise to, or enter into any agreement or undertaking with, a Third Party or any other shareholder of the Company, (i) to  Transfer the ownership of, or rights in, the Shares (including securities lending, hedging, equity sw...
	6.1.3. enter into any contract, option or any other agreement, commitment or other undertaking to do any of the actions described above (including selling any option or contract to purchase the Shares or purchasing any option or contract to sell the S...
	6.2 For the avoidance of doubt, the Lock-Up commitment set out in Clause 6.1 shall not prevent any Major Shareholders (or any of its Affiliates) from acquiring Shares.
	6.3 The provisions of Clause 6.1 shall not apply to:
	(i) Transfers by a Board Major Shareholder of such number of Shares to its Major Shareholder Nominee(s) appointed as Director(s), as required pursuant to the Articles of Association or the internal rules of the Board (subject to such Director agreeing...
	(ii) Transfers by a Major Shareholder of all or part of its Shares to any of its Affiliates (the “Permitted Transferee”) provided that:
	(a) the Permitted Transferee shall, prior to such Transfer, agree to comply in writing with all provisions of this Agreement to the same extent as if it were named herein instead of such Major Shareholder. Upon any such Transfer, any reference to such...
	(b) such Major Shareholder shall be jointly and severally liable with the Permitted Transferee in respect of each of the provisions of this Agreement;
	(c) such Major Shareholder shall procure that the Permitted Transferee transfer back to such Major Shareholder the transferred Shares should the Permitted Transferee cease to be an Affiliate of such Major Shareholder;

	(iii) any Transfer to a Third Party offeror of all or part of the Shares in connection to a tender offer (offre publique d’acquisition, offre publique d’échange, or any combination thereof) for all of the Shares of the Company, recommended by the Boar...
	(iv) any Transfer pursuant to a tender offer by the Company to purchase its own Shares which is made on identical terms and is open for acceptance by all holders of Shares and otherwise complies with Applicable Law; and
	(v) any pledge of Shares, provided that the beneficiary of such pledge agrees to be bound by the terms of the lock-up obligations hereunder for the residual period of the Lock-Up Period in the event of enforcement of such pledge; and
	(vi) Transfers by any Major Shareholder with the prior written consent of the CEO (directeur général) of the Company (the “CEO Consent”); it is specified that in such case the Company shall promptly inform in writing all the other Major Shareholders o...


	7 Orderly sale undertakings of the Major Shareholders
	7.1 Following the expiry of the Lock-Up Period, any Transfer of a number of Shares equal to or exceeding 2.5% of the Company's share capital (at that time) contemplated by a Major Shareholder (or any of its Affiliates) by way of an accelerated bookbui...
	(a) the contemplated range of number of Shares that the concerned Major Shareholder envisages Transferring;
	(b) the contemplated price range and, if applicable, the contemplated discount;
	(c) the contemplated settlement date of the relevant Shares (which shall not be later than 3 Business Days after the Transfer Notification Date).

	7.2 As from the Transfer Notification date, the Major Shareholder shall, to the extent legally and practically feasible, consult with the Company, with a view to not disrupting the trading of the Shares on the market, on the contemplated allocation of...
	7.3 Notwithstanding anything to the contrary, the concerned Major Shareholder shall have full discretion over the Transfer of its Shares (including the number of Shares to be transferred, the manner of Transfer, and price), subject to Clauses 7.4 below.
	7.4 The Company may also decide, at its discretion, that this Clause 7 will no longer apply for a given period of time by notification to the Parties.

	8 No Concert Action
	8.1 Each Major Shareholder hereby represents and warrants to the other Parties that as at the date hereof and at the Closing Date neither it nor its Affiliates act, nor intend to act, as concert parties vis-à-vis the Company within the meaning of arti...
	8.2 Subject to the provisions of Clause 5, nothing in this Agreement shall be construed as preventing any Major Shareholder or any Director from exercising its/his/her voting rights, at its/his/her full discretion, in its/his/her capacity of sharehold...

	9 Representations and Warranties
	9.1 Each Party (other than UK Government) warrants to the other Parties, as at the date hereof, the following:
	(i) Organization: The Party is an entity duly organized and validly existing under the laws of the jurisdiction of its organization.
	(ii) Authority: The Party has full power and authority to enter into, execute and deliver this Agreement. The execution and delivery of this Agreement and the performance of the rights and obligations hereunder have been duly and validly authorized by...
	(iii) No consents: The Party is not or will not be required to give any notice to, obtain any consent or waiver or make any filing with or obtain any permit, consent, waiver or other authorization from any governmental authority or any other person in...
	(iv) No breach or violation: the execution, delivery and performance of this Agreement by the Party will not (i) violate (x) the organizational/constitutional documents of such Party, or (y) any law, treaty, rule or regulation applicable to or binding...
	(v) Insolvency: The Party is not insolvent or unable to pay its debts as they fall due. There are no proceedings in relation to any compromise or arrangement with creditors or any winding up, bankruptcy or other insolvency proceedings concerning such ...

	9.2 The UK Government warrants to the other Parties as at the date hereof, the following:
	(i) Authority: It has full power and authority to enter into, execute and deliver this Agreement. As the case may be, the execution and delivery of this Agreement and the performance of the rights and obligations hereunder have been duly and validly a...
	(ii) No consents: It is not or will not be required to give any notice to, obtain any consent or waiver or make any filing with or obtain any permit, consent, waiver or other authorization from any governmental authority or any other person in connect...
	(iii) No breach or violation: the execution, delivery and performance of this Agreement by it will not (i) violate any law, treaty, rule or regulation applicable to or binding upon it or any of its properties or assets or (ii) result in a breach of an...


	10 Effective date, duration and termination
	10.1 This Agreement shall come into force on the Closing Date subject to Closing having occurred.
	10.2 The duration of this Agreement shall be twelve (12) years from the Closing Date, automatically renewed for successive 4-year terms unless terminated by any Party with at least a six (6) months’ prior written notice to the other Parties prior to t...
	10.3 The Agreement shall automatically terminate on the date on which any Person, acting alone or in concert holds (directly or indirectly) more than 50% of the share capital or voting rights of the Company.
	10.4 This Agreement shall terminate as regards:
	10.4.1 any Major Shareholder (other than (i) UK Government; and (ii) FSP and Hanwha until the fourth anniversary of the Closing Date; (iii) BPI), which owns (directly or indirectly through its Affiliates) less than 7.5% of the share capital of the Com...
	10.4.2 BPI:
	(a) in the event the voting undertaking entered into between BPI, UK Government, Bharti, SoftBank and Hanwha on July, 25 2022 (as amended) is terminated, in accordance with its terms;
	(b) upon the loss of all its rights under Clauses 2.2.1 and 2.5; or
	(c) in the event BPI ceases to hold any Shares;

	10.4.3 FSP if its Percentage does not meet or exceed 7.5% on the fourth anniversary of the Closing Date;
	10.4.4 Hanwha, if its Percentage does not meet or exceed 7.5% on the fourth anniversary of the Closing Date; and
	10.4.5 UK Government upon its loss of all its rights under Clauses 2.2.1 and 2.5;

	10.5 Termination of this Agreement in respect of a Party shall be without prejudice to any antecedent breach.
	10.6 The Surviving Provisions shall survive any termination of this Agreement.
	10.7 In the event this Agreement is terminated as regards any Party, the Agreement shall continue to have full effect in relation to the other Parties.
	10.8 Subject to Clause 2.4.2(i), in the event that this Agreement is terminated for any reason, as regards any Board Major Shareholder, such Board Major Shareholder shall cause the Major Shareholder Nominees appointed as Director upon its proposal to ...

	11 Other miscellaneous provisions
	11.1 Notices
	(i) in the case of notices served by hand delivery with acknowledgment of receipt, sent and received on the date of receipt;
	(ii) in the case of registered letters with acknowledgment of receipt, sent at the date of postmark stamped on the sending receipt and received on the day of first presentation (or the next Business Day if such day of first presentation is not a Busin...
	(iii) in the case of notices sent by international courier, sent at the date of collection shown by the monitoring document produced by the international courier service and received on the day of first presentation (or the next Business Day if such d...
	(iv) in the case of e-mails, sent the day of sending and received the day of sending (or the next Business Day if the day of sending is not a Business Day);
	(i) For Bharti:
	(ii) For UK Government:
	(iii) For SoftBank:
	(iv) For Hanwha:
	(v) For BPI:
	(vi) For FSP:
	(vii) For the Company:

	11.2 Invalidity – Entire Agreement
	11.2.1 If any provision of this Agreement is or becomes invalid, illegal, inapplicable or unenforceable, under any enactment or rule of law, the validity, legality, applicability and enforceability of this Agreement shall not be affected or impaired i...
	11.2.2 The provisions of the Agreement are independent from those of the other agreements entered into by the Parties and from those of the Articles of Association, and none of these may be interpreted as derogating from the provisions of the Agreement.
	11.2.3 This Agreement (including the Schedules hereto and the documents referred to herein) constitutes the entire agreement among the Parties and supersedes all prior understandings, agreements or representations by or among the Parties, written or o...

	11.3 Waivers
	11.3.1 No delay or omission by any Party to this Agreement in exercising any right, power or remedy provided by law or under this Agreement or any other documents referred to in it shall affect that right, power or remedy, or operate as a waiver thereof.
	11.3.2 The single or partial exercise of any right, power or remedy provided by law or under this Agreement shall not preclude any other or further exercise of it or the exercise of any other right, power or remedy.
	11.3.3 Except as otherwise expressly provided in this Agreement, the rights, powers and remedies provided in this Agreement are cumulative and not exclusive of any rights, powers and remedies provided by law.

	11.4 Amendments/Variation
	11.5 Independent advice
	11.6 Fight against money laundering and financing of terrorism
	(i) it acts for its own benefit;
	(ii) it has not facilitated by any means the false justification of the origin of goods or income of the perpetrator of a crime or an offence which has brought it a direct or indirect profit, or provided an assistance for any investment, concealment o...
	(i) to ensure that the origin of funds paid off to the Company for any acquisition or subscription of securities of the Company or any shareholder’s current account (avance en compte courant) shall be legal and shall not come from an activity contrary...
	(ii) to make available to other Parties, as the case may be, any information that would be legally required in the future in accordance with Fight Against Money Laundering and Financing of Terrorism Regulations.

	11.7 Fight against corruption
	11.8 Compliance with Sanctions Regulations
	(i) it complies with all Sanctions Regulations; and
	(ii) it is not nor, as the case may be, any of its Affiliates and, to its knowledge, any of its respective agents, representatives, officers and employees, (i) targeted by, or subject to, Sanctions Regulations, or (ii) involved in activities that woul...

	11.9 GDPR
	11.10 Confidentiality
	11.10.1 Subject to Clauses 11.10.2 and 11.10.3, each Party shall treat as strictly confidential and shall not disclose (by public announcement or otherwise) all or any information strictly relating to the entry into or performance of this Agreement (t...
	11.10.2 Clause 11.10.1 does not apply to a disclosure or use of Confidential Information in the following circumstances:
	(i) it is in or comes into the public domain (other than as a result of the breach by the disclosing Party of any confidentiality obligation);
	(ii) to the extent that it is required to be disclosed by the Applicable Law applicable to such Party, MAR, the Prospectus Rules, the UK Prospectus Rules, court order, governmental or regulatory authority or the rules of any stock exchange to which a ...
	(iii) the disclosure is made to a Party’s directors, officers, members of committees or employees, to a Party's Affiliate or its or their directors, officers, members of committees (including members of internal committees) or employees to the extent ...
	(iv) the disclosure or use is required for the purpose of legal proceedings arising out of the Transaction or the disclosure is required to be made to a tax authority in connection with the tax affairs of a member of the disclosing person's shareholde...
	(v) the disclosure is made to a professional adviser of the disclosing person (where reasonably necessary in connection with their engagement and subject to customary confidentiality obligations);
	or
	(vi) the disclosure is made to lending banks and financial institutions of, or actual or prospective providers of finance to, OneWeb, Eutelsat or any of their Affiliates only on a need-to-know basis,
	provided that in each case only that portion of the Confidential Information that is required to be disclosed shall be disclosed.

	11.10.3 The Parties acknowledge and agree that the main terms of this Agreement may be disclosed in one or several public documents prepared by the Company, including the universal registration document of the Company, provided, however, that the Majo...
	11.10.4 Notwithstanding any provision to the contrary in this Agreement:
	(i) UK Government may disclose (and any other Eutelsat Shareholder, if required or requested by UK Government, the Parliament of the United Kingdom, any parliamentary committee of the United Kingdom or the National Audit Office, may disclose) any Conf...
	(ii) if UK Government receives a request, and is required to or intends to disclose, under either the Freedom of Information Act 2000 (including under or in accordance with any subordinate legislation made under that Act or any guidance or codes of pr...
	(a) as soon as reasonably practicable inform the other parties of any such information request clearly identifying the Confidential Information in question;
	(b) to the extent reasonably practicable, allow the other parties reasonable opportunity and time to make representations to UK Government about whether any Confidential Information should be disclosed in response to a request for information, or shou...
	(c) each Party acknowledges that UK Government may, acting in accordance with the Ministry of Justice's Code of Practice on the Discharge of the Function of Public Authorities under Part 1 of the Freedom of Information Act 2000 (the “UK Code”), be obl...
	(i) in certain circumstances without consulting the other Parties; or
	(ii) following consultation with the other Parties and having taken their views into account;



	provided always that, where this Clause 11.10.4(ii) applies, UK Government shall, in accordance with any recommendations of the UK Code, take reasonable steps, where appropriate, to give each other Party advance notice or, failing that, to draw the di...
	11.10.5 In no circumstances shall any Party respond to a request for information under Clause 11.10.4(ii) unless expressly authorized to do so by UK Government.

	11.11 Cooperation
	11.12 Liability
	11.13 Assignment
	11.14 Costs
	11.15 No Third Party Right
	11.16 Governing law and jurisdiction
	11.16.1 This Agreement shall be governed and construed in accordance with the laws of France.
	11.16.2 Except in case of emergency, if a dispute arises between or among the Parties out of or in connection with this Agreement (a “Dispute”), the relevant Parties shall meet (through a face-to-face or virtual meeting) within ten (10) Business Days ...
	(i) attempt in good faith to resolve the Dispute; and
	(ii) if they are unable to resolve the Dispute, discuss and consult as to whether an arbitration under the Rules of Arbitration of the International Chamber of Commerce, by one or more arbitrators appointed in accordance with the said Rules of Arbitra...

	11.16.3 In case of emergency, or if, within the ten (10) Business Days period referred to in Clause 11.16.2, the relevant Parties are unable to resolve the Dispute or to agree to submit the Dispute to arbitration pursuant to Clause 11.16.2, the Disput...
	11.16.4 For the avoidance of doubt, any Dispute arising out of or in connection with Clause 11.16.2 shall be settled only in accordance with Clause 11.16.3.

	This Agreement has been executed by the Parties on the date shown above.
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	1 DÉFINITIONS
	1.1 Sans préjudice des définitions particulières contenues dans le corps des présentes, en ce compris les Annexes, les termes ci-dessous commençant par une majuscule ont la signification suivante :
	1.2 Dans le corps du Traité d’Apport, toute référence :
	(i) à une « entité » sera interprétée comme faisant référence à toute société, immatriculée ou à immatriculer, ou plus généralement à tout organisme soit doté de la personnalité juridique soit représenté par une société ayant elle-même la personnalité...
	(ii) au Traité d’Apport, que ce soit en le nommant directement ou en y faisant référence avec par exemple le terme « les présentes » inclut également les Annexes qui en font partie intégrante ; et
	(iii) à un Article, à une clause, au préambule, à un paragraphe ou à une Annexe, fait référence à un article, une clause, le préambule, un paragraphe ou une annexe du Traité d’Apport, et ce à moins que le contexte n’en impose autrement ;

	1.3 Les titres des articles, sections ou paragraphes figurent dans le seul but de faciliter la lecture des présentes et ne peuvent être invoqués en vue de leur interprétation.
	1.4 Les définitions données pour un terme au singulier s’appliquent également lorsque ce terme est employé au pluriel et vice versa.
	1.5 Les références au Traité d’Apport visent non seulement le Traité d’Apport tel qu’il existe à la date des présentes mais aussi tel qu’il pourrait être modifié ultérieurement conformément à ses termes.

	« Action B »
	« Actionnaires Minoritaires »
	« Actions »
	« Actions A »
	« Actions Apportées »
	« Actions Différées »
	« Assemblée Générale »
	« Augmentation de Capital »
	« Conditions Suspensives »
	« Date de Réalisation »
	« Rémunération de l’Apport »
	« Résolutions des Actionnaires d’Eutelsat »
	« Traité d’Apport des Actionnaires Minoritaires »
	« Valeur de l’Apport »
	2 DESCRIPTION DE ONEWEB ET EUTELSAT
	2.1 Eutelsat Communications SA est une société anonyme, immatriculée auprès du registre du commerce et des sociétés de Nanterre sous le numéro 481 043 040.
	2.2 OneWeb Holdings est une private limited company de droit anglais dont le siège social est situé West Works Building, 195 Wood Lane, London W12 7FQ, United Kingdom immatriculée sous le numéro 12534512.
	2.3 A la date du présent Traité d’Apport :
	2.3.1 aucun des Apporteurs ne détient d’actions de la Société Bénéficiaire ;
	2.3.2 la Société Bénéficiaire ne détient aucune action des Apporteurs ; et
	2.3.3 les Parties n’ont pas de dirigeants ou autres mandataires sociaux en commun.

	3 DESCRIPTION ET RÉGIME JURIDIQUE DES APPORTS
	3.1 Sous réserve de la réalisation des Conditions Suspensives stipulées à l’Article 8 et de l’exécution par les Parties de leurs obligations respectives visées à l’Article 8 conformément aux termes et conditions stipulés aux présentes, chaque Apporteu...
	3.2 L’Apport est soumis au régime des apports en nature tel que prévu par les dispositions de l’article L. 225-147 du Code de commerce et ses dispositions règlementaires d’application.
	3.3 Sous réserve de la réalisation des Conditions Suspensives auxquelles est soumis l’Apport et de l’exécution par les Parties de leurs obligations conformément à l’Article 8, les Actions Apportées seront apportées en pleine propriété avec tous les dr...
	3.4 Il est convenu que l'Apport prendra effet, notamment au plan juridique, fiscal et comptable à la Date de Réalisation.
	3.5 Les Parties reconnaissent que les Apports des Actions A par chaque Apporteur constituent une opération unique formant un tout indissociable et portant sur l’intégralité des Actions A détenues par chaque Apporteur. En conséquence, et sous réserve d...

	4 VALEUR DE L’APPORT
	4.1 Les Parties sont convenues d’évaluer les Actions Apportées à leur valeur réelle pour un montant global de deux milliards quatre cent sept millions cinq cent deux mille sept cent quatre-vingt-neuf euros (EUR 2.407.502.789), soit environ mille cent ...
	4.2 Les méthodes de valorisation retenues pour déterminer la Valeur de l'Apport sont détaillées en Annexe 4.2.

	5 RÉMUNÉRATION DE L’APPORT
	5.1 Aux termes de négociations et sur la base de la Valeur de l'Apport, les Parties sont convenues que sous réserve de la réalisation de l’ensemble des Conditions Suspensives visées à l’Article 8 ci-dessous et de la remise des documents visés à l’Arti...
	5.2 L’Augmentation de Capital donnera lieu à la constatation d’une prime d’apport d’un montant total de deux milliards cent quatre-vingt-dix millions deux cent quinze mille sept cent quatre-vingt-neuf euros (EUR 2.190.215.789) (la « Prime d’Apport ») ...
	5.3 Chaque Apporteur déclare renoncer aux droits formant rompus et au versement d’une soulte (si applicable).
	5.4 A la Date de Réalisation, les Actions Nouvelles seront émises par la Société Bénéficiaire au profit de chaque Apporteur. Les Actions Nouvelles seront, à compter de leur émission, entièrement libérées et assimilées aux actions ordinaires de la Soci...
	5.5 Les Actions Nouvelles feront l’objet d’une demande d’admission aux négociations sur le marché règlementé d’Euronext Paris, de sorte qu’elles soient admises à la cotation, dès que possible après leur émission et, en tout état de cause, au plus tard...
	5.6 Chacun des Apporteurs s'engage auprès de la Société Bénéficiaire (i) à fournir à la Société Bénéficiaire et au teneur de registre de la Société Bénéficiaire en temps utile toutes les informations et documents requis par le teneur de registre de la...

	6 PropriÉtÉ et jouissance des Actions ApportÉes
	6.1 Le transfert de propriété des Actions Apportées au profit de la Société Bénéficiaire aura lieu à la Date de Réalisation.
	6.2 La Société Bénéficiaire aura seule droit à toute répartition de bénéfices, de réserves, de plus-values ou d’éléments d’actifs et, d’une manière générale, toute répartition quelconque qui sera opérée par la Société après la Date de Réalisation de l...

	7 DÉCLARATIONS, CHARGES ET CONDITIONS DE L’APPORT
	7.1 Déclarations et garanties de chacun des Apporteurs
	Chaque Apporteur (à l'exception du Gouvernement Britannique pour ce qui est des paragraphes 7.1.1, 7.1.5(i) et 7.1.6 ci-dessous) déclare et garantit par les présentes, individuellement et non solidairement, en ce qui le concerne, à la Société Bénéfici...
	7.1.1 L’Apporteur a été régulièrement constitué et existe valablement conformément aux lois qui lui sont applicables et a le pouvoir et la capacité d’exercer ses activités telles qu'elles sont exercées à la date du Traité d’Apport.
	7.1.2 L’Apporteur a tous pouvoirs et la capacité de conclure le Traité d’Apport et, sous réserve uniquement de la réalisation des Conditions Suspensives, d’exécuter les obligations qui en résultent, ainsi que d’effectuer les opérations qui y sont prév...
	7.1.3 Le Traité d’Apport et tout autre accord ou document auquel l’Apporteur est partie en vertu du Traité d’Apport constitue (ou constituera à sa date de signature) un engagement valable de l’Apporteur ayant force obligatoire à son encontre conformém...
	7.1.4 A l’exception des Conditions Suspensives, la conclusion et l’exécution du Traité d’Apport par l’Apporteur ne requièrent pas d’autorisation, de consentement ou d’accord d’un tiers.
	7.1.5 La signature et, sous réserve de la réalisation des Conditions Suspensives, l’exécution par l’Apporteur du Traité d’Apport ne constituent pas une violation :
	(i) des statuts ou tout autre document constitutif de l’Apporteur ; ou
	(ii) de toute loi applicable, de tout jugement, ordonnance, décision de tout tribunal ou de toute autorité gouvernementale compétente par lequel l'Apporteur est lié.
	7.1.6 Aucun Evènement d’Insolvabilité n'est survenu à l’égard de l’Apporteur et l’Apporteur n'est pas impliqué dans ou soumis à une procédure relative à un Evènement d’Insolvabilité.
	7.1.7 L'Apporteur est le seul propriétaire légal et effectif (legal and beneficial owner) des Actions Apportées et a le droit de transférer la totalité de la propriété légale et effective (legal and beneficial ownership) des Actions Apportées figurant...
	7.1.8 A l’exception des Actions Apportées figurant au nom de cet Apporteur en Annexe (E) et le cas échéant des Actions Différées (deferred shares) et/ou de l’Action B figurant au nom de cet Apporteur en Annexe 2.2, l’Apporteur ne détient aucune autre ...
	7.1.9 L’Apporteur dispose du droit d’exercer tous les droits de vote et les droits patrimoniaux attachés aux Actions Apportées figurant au nom de cet Apporteur en Annexe (E).
	7.1.10 Il n'existe aucune Sûreté grevant les Actions Apportées figurant au nom de cet Apporteur en Annexe (E). Il n'existe aucun accord, contrat ou obligation de donner ou de créer une Sûreté ni, pour autant que l'Apporteur en ait connaissance, (i) au...
	7.2 Chacune des déclarations et garanties visées à l'article 7.1 doit être interprétée comme étant distincte et indépendante et, sauf disposition contraire expresse, ne sera pas limitée par les stipulations des autres déclarations et garanties ou par ...
	7.3 Déclarations et garanties de la Société Bénéficiaire
	La Société Bénéficiaire déclare et garantit par les présentes à chaque Apporteur que:
	7.3.1 La Société Bénéficiaire a été régulièrement constituée et existe valablement conformément aux lois qui lui sont applicables et a le pouvoir et la capacité d’exercer ses activités telles qu'elles sont exercées à la date du Traité d’Apport.
	7.3.2 La Société Bénéficiaire a tous pouvoirs et la capacité de conclure le Traité d’Apport ainsi que tout autre contrat ou document auquel elle est partie en vertu du Traité d’Apport et, sous réserve de la réalisation des Conditions Suspensives, d’ex...
	7.3.3 Le Traité d’Apport et tout autre accord ou document auquel la Société Bénéficiaire est partie en vertu du Traité d’Apport constitue (ou constituera à sa date de signature) un engagement valable de la Société Bénéficiaire ayant force obligatoire ...
	7.3.4 À l’exception des Conditions Suspensives, la conclusion et l’exécution du Traité d’Apport par la Société Bénéficiaire ne requièrent pas d’autorisation, de consentement ou d’accord d’un tiers (excepté l’autorisation du conseil d’administration de...
	7.3.5 La signature et, sous réserve de la réalisation des Conditions Suspensives, l’exécution par la Société Bénéficiaire du Traité d’Apport ne constituent pas une violation :
	(i) des statuts ou du règlement intérieur du conseil d'administration de la Société Bénéficiaire ; ou
	(ii) de toute loi applicable, de tout jugement, ordonnance, décision de tout tribunal ou de toute autorité gouvernementale compétente par lequel la Société Bénéficiaire est liée.
	7.3.6 Aucun Evènement d’Insolvabilité n'est survenu à l’égard de la Société Bénéficiaire et la Société Bénéficiaire n'est pas impliquée dans ou soumise à une procédure relative à un Évènement d’Insolvabilité.
	7.3.7 A la date du Traité d’Apport, 248.926.325 actions ordinaires de la Société Bénéficiaire sont émises et ne font pas l’objet d’une décision d’annulation. Il n'existe aucun droit ou titre donnant accès au capital social de la Société Bénéficiaire, ...
	7.3.8 À l’exception des Plans d’Actions Gratuites, du présent Traité d’Apport, du Traité d’Apport des Actionnaires Minoritaires, et de la possibilité dans certaines circonstances pour les détenteurs d'options émises par OneWeb d'apporter leurs actions...
	7.3.9 À compter de leur émission conformément aux termes du Traité d’Apport, les Actions Nouvelles seront valablement émises, entièrement libérées et libres de toute Sûreté.
	7.3.10 Aucun pacte d’actionnaires, contrat, engagement, lettre ou document similaire relatif à la gouvernance de la Société Bénéficiaire n’existe entre la Société Bénéficiaire et Bpifrance Participations ou le Fonds Stratégique de Participations (et/o...

	8 CONDITIONS SUSPENSIVES
	8.1 L’Apport et l’Augmentation de Capital ne seront définitivement réalisés que sous réserve de la réalisation des conditions suspensives stipulées ci-dessous (les « Conditions Suspensives ») :
	(a) la remise par le Commissaire aux Apports de ses rapports confirmant (i) que la Valeur de l’Apport retenue n’est pas surévaluée et que celle-ci est au moins égale au montant de l’Augmentation de Capital de la Société Bénéficiaire majoré de la Prime...
	(b) le dépôt du Document d'exemption relatif à l'Apport auprès de l'AMF et sa mise à la disposition du public conformément à la règlementation française et européenne applicable (y compris la Position-Recommandation DOC-2020-06 de l'AMF) ; et
	(c) l’approbation par l’Assemblée Générale de l’Apport, du Traité d'Apport, de l’Augmentation de Capital corrélative ainsi que des modifications des statuts de la Société Bénéficiaire et des changements dans la composition du Conseil d'administration ...
	8.2 À la Date de Réalisation, chacun des Apporteurs, individuellement et non solidairement, et la Société Bénéficiaire procéderont conformément aux stipulations du Protocole d'Accord à la remise des documents nécessaires afin de procéder au transfert ...
	8.3 Conformément aux dispositions de l’article 1304-6 du Code civil, aucun effet rétroactif ne sera attaché aux Conditions Suspensives.

	9 PUBLICATIONS
	Les Parties conviennent que le présent Traité d'Apport pourra être communiqué au Commissaire aux Apports dans le cadre de sa mission et sera mis à disposition sur le site internet de la Société Bénéficiaire dans le cadre de la convocation de l'Assembl...

	10 RÉGIME FISCAL
	10.1 Le présent Traité d’Apport prendra effet, sur le plan fiscal, à la Date de Réalisation de l’Apport.
	10.2 L’Apport est soumis au régime juridique des apports en nature purs et simples prévu par l’article L. 225-147 du Code de commerce et des textes pris pour son application.
	10.3 Sous réserve de la réalisation des Conditions Suspensives, l’Apport sera enregistré gratuitement en application des dispositions de l’article 810, I du Code général des impôts.
	10.4 L’Apport est exonéré de la TVA en application des dispositions de l’article 261 C, 1 -e. du Code général des impôts.

	11 FORMALITÉS
	La Société Bénéficiaire devra effectuer dans les délais légaux, toutes les formalités légales et règlementaires de publicité relatives à l’Apport ainsi que les formalités nécessaires pour le rendre opposable aux tiers.

	12 Frais
	12.1 Sous réserve des dispositions de l'Article 12.2 et sauf stipulations contraire des présentes, chaque Partie conservera à sa charge tous les honoraires, taxes, frais et commissions qu'elle a engagés (ou l'un de ses affiliés) dans le cadre de la pr...
	12.2 Sans préjudice des dispositions de l'Article 12.1, la Société Bénéficiaire supportera tous les droits de timbre ou autres droits d'enregistrement similaires relatifs à l'Apport.

	13 NOTIFICATIONS
	13.1 Les notifications ou autres communications requises ou autorisées au titre du Traité d’Apport devront être faites par écrit et (x) remises en mains propres, (y) adressées par lettre recommandée avec accusé de réception et affranchie par avance ou...
	13.2 Chacune des Parties pourra ultérieurement faire part de toutes modifications survenues quant à sa domiciliation.
	13.3 Sous réserve de ce qui est indiqué à l’Article 13.1, les notifications seront réputées reçues :
	(i) en cas de remise en mains propres, au moment de la décharge signée par le destinataire de la notification ;
	(ii) en cas de lettre recommandée avec demande d’avis de réception, à la date de la première présentation de la lettre recommandée avec demande d’avis de réception, le cachet de la Poste faisant foi ;
	(iii) en cas de courrier express, au moment de sa première présentation à son destinataire ; et
	(iv) en cas de notification par courrier électronique, au moment de l’accomplissement de la transmission du courrier électronique.

	14 GÉNÉRALITÉS
	14.1 Tous pouvoirs sont donnés au porteur d’un original ou d’une copie du Traité d’Apport pour remplir toutes formalités et faire toutes déclarations, significations, tous dépôts, publications et autres.
	14.2 Au cas où l'une des clauses du Traité d’Apport serait réputée nulle, invalide ou non opposable à l'une quelconque des Parties, il lui sera substitué d'un commun accord entre les Parties, dans toute la mesure du possible, une clause pleinement val...
	14.3 Aucune Partie ne peut transférer ou céder tout ou partie de ses droits ou obligations au titre du Traité d’Apport.
	14.4 Le présent Traité d’Apport ne peut être modifié autrement que par l’accord écrit des Parties.
	14.5 En cas de conflit entre les stipulations du Traité d’Apport et celles du Protocole d’Accord, les stipulations du Protocole d’Accord prévaudront.
	14.6 Chacune des Parties renonce irrévocablement au bénéfice des dispositions de l’article 1195 du Code civil.
	14.7 Chacune des Parties renonce irrévocablement au bénéfice (i) sans préjudice des dispositions de l'Article 15, des dispositions des articles 1186 et 1187 du Code civil et (ii) des dispositions des articles 1190, 1226 et 1602 du Code civil.

	15 DURÉE
	Le Traité d’Apport prend effet à la date des présentes et sera résilié de plein droit en cas de résiliation du Protocole d’Accord pour quelque cause que ce soit conformément à ses termes, étant précisé que les stipulations des Articles 9, 10, 12, 13, ...

	16 DROIT APPLICABLE – ATTRIBUTION DE JURIDICTION
	16.1 Le Traité d’Apport sera régi, interprété et exécuté conformément au droit français.
	16.2 Tout litige relatif à la validité, l’interprétation ou l’exécution du Traité d’Apport sera soumis à la compétence exclusive du tribunal de commerce de Paris. Chaque Partie impliquée dans un litige fera ses meilleurs efforts pour s’assurer que ce ...
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	1 Definitions and Interpretation
	1.1 Definitions
	1.2 Rules of interpretation
	(a) References to this Agreement shall include any amendment and Schedule to it and references to Clauses, paragraphs and Schedules are to clauses, paragraphs and schedules to this Agreement.
	(b) The meanings of the defined terms are applicable to both the singular and the plural form thereof.
	(c) General words shall not be given a restrictive meaning by reason of the fact that they are followed by particular examples intended to be embraced by the general words and, whenever used, the words “include”, “includes” and “including” shall be de...
	(d) The headings used in this Agreement have been inserted for convenience only. They are not part of this Agreement and do not affect the meaning or interpretation thereof.
	(e) When calculating the period of time within which or following which any act is to be done, or any step is to be taken, the date which is the reference day in calculating such period shall be excluded and, if the last day of such period is not a Bu...
	(f) References to any French legal term for any action, remedy, method of judicial proceedings, legal document, legal status, court, official, or any legal concept or thing shall, in respect of any jurisdiction other than France, be deemed to include ...
	(g) French legal terms appearing in italics in this Agreement shall prevail, as to their meaning, over the English terms, and over any other possible French translation of those English terms, to which such French legal terms are referring.
	(h) Unless the context requires otherwise, any reference to a statutory provision shall include such provision as it may from time to time be modified or re-enacted or consolidated.
	(i) Each Party hereby expressly and irrevocably waives the provisions of articles 1186, 1187, 1190, 1195 and 1226 of the French Code civil.


	any Entity in which the control is held, directly or indirectly by BPI or the management company which manages, directly or by management delegation, or advises BPI. In addition to the above and solely with respect to Clauses 6.3(ii), Clauses 11.8 to 11.10 and Clause 11.14, “Affiliate” shall also include any Entity (i) which holds, directly or indirectly, the control of BPI or the management company which manages directly or by management delegation, or advises BPI; or (ii) in which the control is held, directly or indirectly, by the Entity which itself directly or indirectly controls BPI or the management company that directly or indirectly manages, or advises, BPI; or (iii) which is managed or advised by the same management company as BPI; or (iv) its unitholders / shareholders in the event of its winding-up; 
	2 Directors of the Company
	2.1 Board of the Company on the Closing Date
	2.1.1 On the Closing Date, following Closing, the board of directors of the Company (the “Board”) shall be comprised of fifteen (15) Directors, as follows:
	(i) two (2) Directors, appointed upon the proposal of Bharti, one of whom shall be the Vice-Chairman (Vice-Président) of the Board;
	(ii) one (1) Director, appointed upon the proposal of UK Government;
	(iii) one (1) Independent Director, appointed upon the proposal of Hanwha;
	(iv) three (3) Independent Directors, appointed upon the proposal of OneWeb;
	(v) one (1) Director (BPI, represented by Samuel Dalens), appointed upon the proposal of BPI;
	(vi) one (1) Independent Director (FSP, represented by Agnès Audier), appointed upon the proposal of FSP;
	(vii) four (4) Independent Directors, appointed upon the proposal of the Board (three of which shall be selected from the existing Independent members of the Board immediately prior to Closing);
	(viii) Dominique D'Hinnin, the current Chairman, who is an Independent Director; and
	(ix) Eva Berneke, the current CEO.

	2.1.2 The identity of the Directors to be proposed by Bharti, the UK Government and Hanwha, as well as all information relating to them as reasonably required by Company (including if so requested by the Company, having such person attend a meeting wi...
	2.1.3 The initial term of office as from the Closing Date of each of the Directors referred to in Clause 2.1.1 is set opposite to their designation in Schedule 2.1.3 to this Agreement. The Directors referred to in Clause 2.1.1, to be appointed upon th...
	2.1.4 If, prior to Closing:
	(i) any of the candidates to the position of Director referred to in Clauses 2.1.1 and 2.1.2, proposed by a Board Major Shareholder or the Company, (i) refuses to serve as a Director or (ii) may not serve as Director due to death, or incapacity (empêc...
	(ii) any of the candidates to the position of Director referred to in Clause 2.1.1, proposed by OneWeb, (i) refuses to serve as a Director or (ii) may not serve as Director due to death, or incapacity (empêchement), or pursuant to Applicable Law, or a...

	2.1.5 The Company and the Board Major Shareholders agree that the Chairman shall be selected by the Board amongst the Independent Directors, except in the context of a succession plan where it is contemplated that the CEO (directeur général) of the Co...
	2.1.6 The Company and the Board Major Shareholders agree that, on the Closing Date, following Closing, the Vice-Chairman (Vice-Président) of the Board shall be selected by Bharti amongst the Directors who have been appointed upon the proposal of Bhart...
	2.1.7 The Company and the Board Major Shareholders agree that Eva Berneke shall remain the CEO immediately after Closing.

	2.2 Appointment of the Major Shareholder Nominees following the Closing Date
	2.2.1 Subject to Clauses 2.2 to 2.4 and 2.6, the Parties agree that each Board Major Shareholder shall be entitled to propose to the Board the appointment of:
	(i) one (1) Director, for so long as such Board Major Shareholder’s Percentage is equal to or exceeds 7.5% (the “7.5% Threshold”); and
	(ii) one (1) further Director for so long as such Board Major Shareholder’s Percentage is equal to or exceeds 15% (the “15% Threshold”);

	(each person so proposed for appointment being a “Major Shareholder Nominee”, it being understood that a Board Major Shareholder may be a Major Shareholder Nominee), in each case taking into account the Director(s) already appointed upon the proposal ...
	2.2.2 The Board Major Shareholders and the Company agree that, after the first term of office of the Vice-Chairman as set out in Clause 2.1.6, as long as (i) Bharti’s Percentage is at least equal to 15% and (ii) Bharti and its Affiliates hold more Sha...
	2.2.3 After the initial term of office of the Directors appointed on their respective proposal (as indicated in Schedule 2.1.3):
	(i) each of Hanwha and FSP shall only be entitled to propose the appointment of Major Shareholder Nominee(s) if the conditions set out in Clause 2.2.1 are met as at the date of the Board convening the general meeting of the shareholders of the Company...
	(ii) Hanwha shall only propose the appointment of Independent Director(s) pursuant to Clause 2.2.1;
	(iii) in the event FSP is entitled, pursuant to Clause 2.2.1 and Clause 2.2.3(i), to propose the appointment of (i) one Major Shareholder Nominee only, such Major Shareholder Nominee shall be Independent and (ii) two Major Shareholder Nominees, at lea...

	2.2.4 For the avoidance of doubt:
	(i) any Major Shareholder Nominee that is a legal entity may change its permanent representative (représentant permanent) at any time at its discretion.
	(ii) the permanent representative (représentant permanent) of a Major Shareholder Nominee that is both a legal entity and an Independent Director shall be an individual qualifying as Independent.

	2.2.5 Subject to Clause 2.4.2(i), each of the Board Major Shareholders shall have the right to request the removal of any of their respective Major Shareholder Nominees from the Board at any time, with or without cause and in the sole discretion of th...

	2.3 Procedure for appointment of a Major Shareholder Nominee
	2.3.1 If, following the Closing Date, pursuant to Clause 2.2.1, a Board Major Shareholder is entitled to propose the appointment of one or more Major Shareholder Nominees (including in the case of a renewal or replacement of a Major Shareholder Nomine...
	(i) (x) at its next Board meeting, resolve on the appointment of such Major Shareholder Nominee(s) as Director(s) if the conditions for co-optation are met (it being understood that if a Major Shareholder Nominee in office resigns or passes away, the ...
	(ii) at the next annual general shareholders’ meeting of the Company, propose and recommend the appointment of the proposed Major Shareholder Nominee(s) as Director(s), to the extent the relevant Threshold(s) is/are still met or exceeded, for the term...

	2.3.2 Following Closing, the following conditions shall be satisfied at the time of the proposal of any Major Shareholder Nominee(s) as a Director and at the time of the appointment or renewal of any Major Shareholder Nominee as Director (without prej...
	(i) the Board Major Shareholder shall disclose to the Company the name and information relating to the proposed Major Shareholder Nominee(s) as reasonably required by the Company (including if so requested by the Company, having such Major Shareholder...
	(ii) the appointment of the proposed Major Shareholder Nominee and the Board composition following such appointment shall comply with any (i) Applicable Law applicable to the Company and its Directors (including provisions relating to gender represent...
	(iii) the relevant Threshold requirement referred to in Clause 2.2.1 shall still be met or exceeded at the time of (i) the notification to the Company of the proposed Major Shareholder Nominee(s), (ii) the relevant Board meeting (in case of cooptation...
	(iv) where pursuant to Clause 2.1 or 2.2, the relevant Major Shareholder Nominee must be Independent, the proposed Major Shareholder Nominee qualifies as such; and
	(v) the proposed Major Shareholder Nominee (and its permanent representative if such Director is a legal entity) is not (i) targeted by, or subject to Sanctions Regulations or (ii) involved in any activity that would be prohibited by Sanctions Regulat...

	it being understood, that the recommendation by the Board to vote in favor of the appointment of such Major Shareholder Nominee shall be made subject to the Director Conditions being met.
	2.3.3 Notwithstanding any provision to the contrary, the Parties agree that the rules relating to the limitation of the number of corporate positions in other listed companies contained in the Governance Code in force as of the date hereof shall not p...

	2.4 Resignation obligation
	2.4.1 Subject to Clauses 2.4.2 and 2.4.3, in the event that a Board Major Shareholder’s Percentage:
	2.4.2 The Board Major Shareholders and the Company expressly agree that:
	2.4.3 Notwithstanding the provisions of Clause 2.4.1, if the UK Government Percentage is less than 7.5% and as long as UK Government is the legal and beneficial owner of the B Ordinary Share in OneWeb, the Parties agree that:
	(i) if UK Government continues to be the legal and beneficial owner of a number of Shares at least equal to 7.5% of the total number of Shares in issue immediately following the Closing (rounded down to the nearest whole share), such percentage of Sha...
	(ii) if the UK Government Specific Threshold is no longer met, UK Government shall cause the Major Shareholder Nominee appointed upon its proposal to resign promptly from the Board.

	2.4.4 Any Board Major Shareholder falling below any of the Thresholds set forth in Clause 2.4.1 , and with respect to the UK Government only, the UK Government Specific Threshold, as the case may be, shall promptly so notify the Company and the other ...

	2.5 Observers
	2.5.1 The Parties agree that BPI and UK Government in their capacity of public or publicly held entities which are instrumental in the Transaction benefit from the right to appoint an Observer on the Board under the following terms and conditions.
	2.5.2 If, following the Closing Date, BPI’s Percentage decreases to less than 7.5%, BPI shall be entitled to appoint one Observer on the Board (the “BPI Observer”) for a period of three (3) years from the first date on which BPI’s Percentage decreases...
	2.5.3 If, following the Closing Date, the UK Government Specific Threshold is no longer met, UK Government shall be entitled to appoint one Observer on the Board (the “UK Government Observer”) for the period of three (3) years from the first date on w...
	2.5.4 An Observer may only be appointed as such if he/she/it meets the same criteria as those required from a Director under the internal rules of the Board. The terms and conditions governing the role and the rights of the UK Government Observer and ...
	2.5.5 In the event that (i) for a consecutive period of six (6) months (x) BPI’s Percentage decreases to less than 7.5% or (y) the UK Government Specific Threshold is not met, and (ii) the Percentage of either of BPI or the UK Government, subsequently...

	2.6 Governance Code and evolution
	The Board Major Shareholders and the Company agree that the composition of the Board and its functioning, as well as more generally the governance of the Company, shall comply with the Applicable Law applicable to the Company and the provisions of the...
	In case of inconsistency:
	(i) between the provisions of this Agreement and the Applicable Law applicable to the Company, the Applicable Law applicable to the Company shall prevail;
	(ii) between the provisions of this Agreement and the provisions of the Governance Code, the Governance Code shall prevail except following a change to such Governance Code resulting in:
	(a) one or more Board Major Shareholders being deprived of its right to propose a Major Shareholder Nominee under Clause 2.2 (whereas such Major Shareholder Nominee would otherwise comply with all of the provisions of Clause 2.3.2(ii), including the G...
	(b) Bharti being deprived of its right to have one of its Directors appointed as Vice-Chairman, under Clause 2.1.6 and 2.2.2,
	(c) BPI and the UK Government being deprived of their right to appoint an Observer under Clause 2.5, or
	(d) one or more Board Major Shareholders being deprived of its right to have its Major Shareholder Nominee (or one of their Major Shareholder Nominees) who has been appointed as Director, being a member of the strategy committee of the Board under Cla...

	in each case, as contemplated under this Agreement, the relevant provisions of this Agreement shall prevail and the Board Major Shareholders and the Company shall make all reasonable efforts to amend this Agreement in such a way that the Agreement as ...


	2.7 Company’s registered office
	The Board Major Shareholders acknowledge and agree that the Articles of Association shall provide that the Company’s registered office is and must remain in France.

	3 Censeur and Permanent Representee
	3.1 Pursuant to the Letter Agreement, the executive secretary (secrétaire exécutif) of EUTELSAT IGO shall be a censeur to the Board. The Major Shareholders shall not take any action (including any proposal to amend the Articles of Association or the i...
	3.2 For the purposes of the success of the integration of OneWeb and achievement of the associated synergies, and as long as OneWeb is a member of the Company’s Group, the Parties agree that the OneWeb CEO (the "Permanent Representee") shall be an inv...

	4 Composition of the strategy committee and the nomination and governance committee of the Board
	4.1 The Board Major Shareholders and the Company agree that on the Closing Date and after Closing the strategy committee of the Board (i) shall be chaired by an Independent Director (ii) comprise one Major Shareholder Nominee of each Board Major Share...
	4.2 The Board Major Shareholders and the Company agree that on the Closing Date and after Closing the nomination and governance committee of the Board shall (i) comprise one Major Shareholder Nominee of each Board Major Shareholder who has been appoin...

	5 Voting powers
	Each of the Board Major Shareholders shall (within the limits of their powers), and shall procure that their Major Shareholder Nominees appointed as Directors (other than Independent Directors) and their Affiliates (to the extent they hold Shares) sha...

	6 Lock-up Obligations
	6.1 Subject to Clause 6.3, for a period of six (6) months after the Closing Date (or such other date as may be agreed between the Parties in writing) (the “Lock-Up Period”), each of the Major Shareholders undertakes vis-à-vis the Company that it shall...
	6.1.1. directly or indirectly Transfer Shares;
	6.1.2. grant any right or promise to, or enter into any agreement or undertaking with, a Third Party or any other shareholder of the Company, (i) to  Transfer the ownership of, or rights in, the Shares (including securities lending, hedging, equity sw...
	6.1.3. enter into any contract, option or any other agreement, commitment or other undertaking to do any of the actions described above (including selling any option or contract to purchase the Shares or purchasing any option or contract to sell the S...
	6.2 For the avoidance of doubt, the Lock-Up commitment set out in Clause 6.1 shall not prevent any Major Shareholders (or any of its Affiliates) from acquiring Shares.
	6.3 The provisions of Clause 6.1 shall not apply to:
	(i) Transfers by a Board Major Shareholder of such number of Shares to its Major Shareholder Nominee(s) appointed as Director(s), as required pursuant to the Articles of Association or the internal rules of the Board (subject to such Director agreeing...
	(ii) Transfers by a Major Shareholder of all or part of its Shares to any of its Affiliates (the “Permitted Transferee”) provided that:
	(a) the Permitted Transferee shall, prior to such Transfer, agree to comply in writing with all provisions of this Agreement to the same extent as if it were named herein instead of such Major Shareholder. Upon any such Transfer, any reference to such...
	(b) such Major Shareholder shall be jointly and severally liable with the Permitted Transferee in respect of each of the provisions of this Agreement;
	(c) such Major Shareholder shall procure that the Permitted Transferee transfer back to such Major Shareholder the transferred Shares should the Permitted Transferee cease to be an Affiliate of such Major Shareholder;

	(iii) any Transfer to a Third Party offeror of all or part of the Shares in connection to a tender offer (offre publique d’acquisition, offre publique d’échange, or any combination thereof) for all of the Shares of the Company, recommended by the Boar...
	(iv) any Transfer pursuant to a tender offer by the Company to purchase its own Shares which is made on identical terms and is open for acceptance by all holders of Shares and otherwise complies with Applicable Law; and
	(v) any pledge of Shares, provided that the beneficiary of such pledge agrees to be bound by the terms of the lock-up obligations hereunder for the residual period of the Lock-Up Period in the event of enforcement of such pledge; and
	(vi) Transfers by any Major Shareholder with the prior written consent of the CEO (directeur général) of the Company (the “CEO Consent”); it is specified that in such case the Company shall promptly inform in writing all the other Major Shareholders o...


	7 Orderly sale undertakings of the Major Shareholders
	7.1 Following the expiry of the Lock-Up Period, any Transfer of a number of Shares equal to or exceeding 2.5% of the Company's share capital (at that time) contemplated by a Major Shareholder (or any of its Affiliates) by way of an accelerated bookbui...
	(a) the contemplated range of number of Shares that the concerned Major Shareholder envisages Transferring;
	(b) the contemplated price range and, if applicable, the contemplated discount;
	(c) the contemplated settlement date of the relevant Shares (which shall not be later than 3 Business Days after the Transfer Notification Date).

	7.2 As from the Transfer Notification date, the Major Shareholder shall, to the extent legally and practically feasible, consult with the Company, with a view to not disrupting the trading of the Shares on the market, on the contemplated allocation of...
	7.3 Notwithstanding anything to the contrary, the concerned Major Shareholder shall have full discretion over the Transfer of its Shares (including the number of Shares to be transferred, the manner of Transfer, and price), subject to Clauses 7.4 below.
	7.4 The Company may also decide, at its discretion, that this Clause 7 will no longer apply for a given period of time by notification to the Parties.

	8 No Concert Action
	8.1 Each Major Shareholder hereby represents and warrants to the other Parties that as at the date hereof and at the Closing Date neither it nor its Affiliates act, nor intend to act, as concert parties vis-à-vis the Company within the meaning of arti...
	8.2 Subject to the provisions of Clause 5, nothing in this Agreement shall be construed as preventing any Major Shareholder or any Director from exercising its/his/her voting rights, at its/his/her full discretion, in its/his/her capacity of sharehold...

	9 Representations and Warranties
	9.1 Each Party (other than UK Government) warrants to the other Parties, as at the date hereof, the following:
	(i) Organization: The Party is an entity duly organized and validly existing under the laws of the jurisdiction of its organization.
	(ii) Authority: The Party has full power and authority to enter into, execute and deliver this Agreement. The execution and delivery of this Agreement and the performance of the rights and obligations hereunder have been duly and validly authorized by...
	(iii) No consents: The Party is not or will not be required to give any notice to, obtain any consent or waiver or make any filing with or obtain any permit, consent, waiver or other authorization from any governmental authority or any other person in...
	(iv) No breach or violation: the execution, delivery and performance of this Agreement by the Party will not (i) violate (x) the organizational/constitutional documents of such Party, or (y) any law, treaty, rule or regulation applicable to or binding...
	(v) Insolvency: The Party is not insolvent or unable to pay its debts as they fall due. There are no proceedings in relation to any compromise or arrangement with creditors or any winding up, bankruptcy or other insolvency proceedings concerning such ...

	9.2 The UK Government warrants to the other Parties as at the date hereof, the following:
	(i) Authority: It has full power and authority to enter into, execute and deliver this Agreement. As the case may be, the execution and delivery of this Agreement and the performance of the rights and obligations hereunder have been duly and validly a...
	(ii) No consents: It is not or will not be required to give any notice to, obtain any consent or waiver or make any filing with or obtain any permit, consent, waiver or other authorization from any governmental authority or any other person in connect...
	(iii) No breach or violation: the execution, delivery and performance of this Agreement by it will not (i) violate any law, treaty, rule or regulation applicable to or binding upon it or any of its properties or assets or (ii) result in a breach of an...


	10 Effective date, duration and termination
	10.1 This Agreement shall come into force on the Closing Date subject to Closing having occurred.
	10.2 The duration of this Agreement shall be twelve (12) years from the Closing Date, automatically renewed for successive 4-year terms unless terminated by any Party with at least a six (6) months’ prior written notice to the other Parties prior to t...
	10.3 The Agreement shall automatically terminate on the date on which any Person, acting alone or in concert holds (directly or indirectly) more than 50% of the share capital or voting rights of the Company.
	10.4 This Agreement shall terminate as regards:
	10.4.1 any Major Shareholder (other than (i) UK Government; and (ii) FSP and Hanwha until the fourth anniversary of the Closing Date; (iii) BPI), which owns (directly or indirectly through its Affiliates) less than 7.5% of the share capital of the Com...
	10.4.2 BPI:
	(a) in the event the voting undertaking entered into between BPI, UK Government, Bharti, SoftBank and Hanwha on July, 25 2022 (as amended) is terminated, in accordance with its terms;
	(b) upon the loss of all its rights under Clauses 2.2.1 and 2.5; or
	(c) in the event BPI ceases to hold any Shares;

	10.4.3 FSP if its Percentage does not meet or exceed 7.5% on the fourth anniversary of the Closing Date;
	10.4.4 Hanwha, if its Percentage does not meet or exceed 7.5% on the fourth anniversary of the Closing Date; and
	10.4.5 UK Government upon its loss of all its rights under Clauses 2.2.1 and 2.5;

	10.5 Termination of this Agreement in respect of a Party shall be without prejudice to any antecedent breach.
	10.6 The Surviving Provisions shall survive any termination of this Agreement.
	10.7 In the event this Agreement is terminated as regards any Party, the Agreement shall continue to have full effect in relation to the other Parties.
	10.8 Subject to Clause 2.4.2(i), in the event that this Agreement is terminated for any reason, as regards any Board Major Shareholder, such Board Major Shareholder shall cause the Major Shareholder Nominees appointed as Director upon its proposal to ...

	11 Other miscellaneous provisions
	11.1 Notices
	(i) in the case of notices served by hand delivery with acknowledgment of receipt, sent and received on the date of receipt;
	(ii) in the case of registered letters with acknowledgment of receipt, sent at the date of postmark stamped on the sending receipt and received on the day of first presentation (or the next Business Day if such day of first presentation is not a Busin...
	(iii) in the case of notices sent by international courier, sent at the date of collection shown by the monitoring document produced by the international courier service and received on the day of first presentation (or the next Business Day if such d...
	(iv) in the case of e-mails, sent the day of sending and received the day of sending (or the next Business Day if the day of sending is not a Business Day);
	(i) For Bharti:
	(ii) For UK Government:
	(iii) For SoftBank:
	(iv) For Hanwha:
	(v) For BPI:
	(vi) For FSP:
	(vii) For the Company:

	11.2 Invalidity – Entire Agreement
	11.2.1 If any provision of this Agreement is or becomes invalid, illegal, inapplicable or unenforceable, under any enactment or rule of law, the validity, legality, applicability and enforceability of this Agreement shall not be affected or impaired i...
	11.2.2 The provisions of the Agreement are independent from those of the other agreements entered into by the Parties and from those of the Articles of Association, and none of these may be interpreted as derogating from the provisions of the Agreement.
	11.2.3 This Agreement (including the Schedules hereto and the documents referred to herein) constitutes the entire agreement among the Parties and supersedes all prior understandings, agreements or representations by or among the Parties, written or o...

	11.3 Waivers
	11.3.1 No delay or omission by any Party to this Agreement in exercising any right, power or remedy provided by law or under this Agreement or any other documents referred to in it shall affect that right, power or remedy, or operate as a waiver thereof.
	11.3.2 The single or partial exercise of any right, power or remedy provided by law or under this Agreement shall not preclude any other or further exercise of it or the exercise of any other right, power or remedy.
	11.3.3 Except as otherwise expressly provided in this Agreement, the rights, powers and remedies provided in this Agreement are cumulative and not exclusive of any rights, powers and remedies provided by law.

	11.4 Amendments/Variation
	11.5 Independent advice
	11.6 Fight against money laundering and financing of terrorism
	(i) it acts for its own benefit;
	(ii) it has not facilitated by any means the false justification of the origin of goods or income of the perpetrator of a crime or an offence which has brought it a direct or indirect profit, or provided an assistance for any investment, concealment o...
	(i) to ensure that the origin of funds paid off to the Company for any acquisition or subscription of securities of the Company or any shareholder’s current account (avance en compte courant) shall be legal and shall not come from an activity contrary...
	(ii) to make available to other Parties, as the case may be, any information that would be legally required in the future in accordance with Fight Against Money Laundering and Financing of Terrorism Regulations.

	11.7 Fight against corruption
	11.8 Compliance with Sanctions Regulations
	(i) it complies with all Sanctions Regulations; and
	(ii) it is not nor, as the case may be, any of its Affiliates and, to its knowledge, any of its respective agents, representatives, officers and employees, (i) targeted by, or subject to, Sanctions Regulations, or (ii) involved in activities that woul...

	11.9 GDPR
	11.10 Confidentiality
	11.10.1 Subject to Clauses 11.10.2 and 11.10.3, each Party shall treat as strictly confidential and shall not disclose (by public announcement or otherwise) all or any information strictly relating to the entry into or performance of this Agreement (t...
	11.10.2 Clause 11.10.1 does not apply to a disclosure or use of Confidential Information in the following circumstances:
	(i) it is in or comes into the public domain (other than as a result of the breach by the disclosing Party of any confidentiality obligation);
	(ii) to the extent that it is required to be disclosed by the Applicable Law applicable to such Party, MAR, the Prospectus Rules, the UK Prospectus Rules, court order, governmental or regulatory authority or the rules of any stock exchange to which a ...
	(iii) the disclosure is made to a Party’s directors, officers, members of committees or employees, to a Party's Affiliate or its or their directors, officers, members of committees (including members of internal committees) or employees to the extent ...
	(iv) the disclosure or use is required for the purpose of legal proceedings arising out of the Transaction or the disclosure is required to be made to a tax authority in connection with the tax affairs of a member of the disclosing person's shareholde...
	(v) the disclosure is made to a professional adviser of the disclosing person (where reasonably necessary in connection with their engagement and subject to customary confidentiality obligations);
	or
	(vi) the disclosure is made to lending banks and financial institutions of, or actual or prospective providers of finance to, OneWeb, Eutelsat or any of their Affiliates only on a need-to-know basis,
	provided that in each case only that portion of the Confidential Information that is required to be disclosed shall be disclosed.

	11.10.3 The Parties acknowledge and agree that the main terms of this Agreement may be disclosed in one or several public documents prepared by the Company, including the universal registration document of the Company, provided, however, that the Majo...
	11.10.4 Notwithstanding any provision to the contrary in this Agreement:
	(i) UK Government may disclose (and any other Eutelsat Shareholder, if required or requested by UK Government, the Parliament of the United Kingdom, any parliamentary committee of the United Kingdom or the National Audit Office, may disclose) any Conf...
	(ii) if UK Government receives a request, and is required to or intends to disclose, under either the Freedom of Information Act 2000 (including under or in accordance with any subordinate legislation made under that Act or any guidance or codes of pr...
	(a) as soon as reasonably practicable inform the other parties of any such information request clearly identifying the Confidential Information in question;
	(b) to the extent reasonably practicable, allow the other parties reasonable opportunity and time to make representations to UK Government about whether any Confidential Information should be disclosed in response to a request for information, or shou...
	(c) each Party acknowledges that UK Government may, acting in accordance with the Ministry of Justice's Code of Practice on the Discharge of the Function of Public Authorities under Part 1 of the Freedom of Information Act 2000 (the “UK Code”), be obl...
	(i) in certain circumstances without consulting the other Parties; or
	(ii) following consultation with the other Parties and having taken their views into account;



	provided always that, where this Clause 11.10.4(ii) applies, UK Government shall, in accordance with any recommendations of the UK Code, take reasonable steps, where appropriate, to give each other Party advance notice or, failing that, to draw the di...
	11.10.5 In no circumstances shall any Party respond to a request for information under Clause 11.10.4(ii) unless expressly authorized to do so by UK Government.

	11.11 Cooperation
	11.12 Liability
	11.13 Assignment
	11.14 Costs
	11.15 No Third Party Right
	11.16 Governing law and jurisdiction
	11.16.1 This Agreement shall be governed and construed in accordance with the laws of France.
	11.16.2 Except in case of emergency, if a dispute arises between or among the Parties out of or in connection with this Agreement (a “Dispute”), the relevant Parties shall meet (through a face-to-face or virtual meeting) within ten (10) Business Days ...
	(i) attempt in good faith to resolve the Dispute; and
	(ii) if they are unable to resolve the Dispute, discuss and consult as to whether an arbitration under the Rules of Arbitration of the International Chamber of Commerce, by one or more arbitrators appointed in accordance with the said Rules of Arbitra...

	11.16.3 In case of emergency, or if, within the ten (10) Business Days period referred to in Clause 11.16.2, the relevant Parties are unable to resolve the Dispute or to agree to submit the Dispute to arbitration pursuant to Clause 11.16.2, the Disput...
	11.16.4 For the avoidance of doubt, any Dispute arising out of or in connection with Clause 11.16.2 shall be settled only in accordance with Clause 11.16.3.

	This Agreement has been executed by the Parties on the date shown above.
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	1 Definitions and Interpretation
	1.1 Definitions
	1.2 Rules of interpretation
	(a) References to this Agreement shall include any amendment and Schedule to it and references to Clauses, paragraphs and Schedules are to clauses, paragraphs and schedules to this Agreement.
	(b) The meanings of the defined terms are applicable to both the singular and the plural form thereof.
	(c) General words shall not be given a restrictive meaning by reason of the fact that they are followed by particular examples intended to be embraced by the general words and, whenever used, the words “include”, “includes” and “including” shall be de...
	(d) The headings used in this Agreement have been inserted for convenience only. They are not part of this Agreement and do not affect the meaning or interpretation thereof.
	(e) When calculating the period of time within which or following which any act is to be done, or any step is to be taken, the date which is the reference day in calculating such period shall be excluded and, if the last day of such period is not a Bu...
	(f) References to any French legal term for any action, remedy, method of judicial proceedings, legal document, legal status, court, official, or any legal concept or thing shall, in respect of any jurisdiction other than France, be deemed to include ...
	(g) French legal terms appearing in italics in this Agreement shall prevail, as to their meaning, over the English terms, and over any other possible French translation of those English terms, to which such French legal terms are referring.
	(h) Unless the context requires otherwise, any reference to a statutory provision shall include such provision as it may from time to time be modified or re-enacted or consolidated.
	(i) Each Party hereby expressly and irrevocably waives the provisions of articles 1186, 1187, 1190, 1195 and 1226 of the French Code civil.


	any Entity in which the control is held, directly or indirectly by BPI or the management company which manages, directly or by management delegation, or advises BPI. In addition to the above and solely with respect to Clauses 6.3(ii), Clauses 11.8 to 11.10 and Clause 11.14, “Affiliate” shall also include any Entity (i) which holds, directly or indirectly, the control of BPI or the management company which manages directly or by management delegation, or advises BPI; or (ii) in which the control is held, directly or indirectly, by the Entity which itself directly or indirectly controls BPI or the management company that directly or indirectly manages, or advises, BPI; or (iii) which is managed or advised by the same management company as BPI; or (iv) its unitholders / shareholders in the event of its winding-up; 
	2 Directors of the Company
	2.1 Board of the Company on the Closing Date
	2.1.1 On the Closing Date, following Closing, the board of directors of the Company (the “Board”) shall be comprised of fifteen (15) Directors, as follows:
	(i) two (2) Directors, appointed upon the proposal of Bharti, one of whom shall be the Vice-Chairman (Vice-Président) of the Board;
	(ii) one (1) Director, appointed upon the proposal of UK Government;
	(iii) one (1) Independent Director, appointed upon the proposal of Hanwha;
	(iv) three (3) Independent Directors, appointed upon the proposal of OneWeb;
	(v) one (1) Director (BPI, represented by Samuel Dalens), appointed upon the proposal of BPI;
	(vi) one (1) Independent Director (FSP, represented by Agnès Audier), appointed upon the proposal of FSP;
	(vii) four (4) Independent Directors, appointed upon the proposal of the Board (three of which shall be selected from the existing Independent members of the Board immediately prior to Closing);
	(viii) Dominique D'Hinnin, the current Chairman, who is an Independent Director; and
	(ix) Eva Berneke, the current CEO.

	2.1.2 The identity of the Directors to be proposed by Bharti, the UK Government and Hanwha, as well as all information relating to them as reasonably required by Company (including if so requested by the Company, having such person attend a meeting wi...
	2.1.3 The initial term of office as from the Closing Date of each of the Directors referred to in Clause 2.1.1 is set opposite to their designation in Schedule 2.1.3 to this Agreement. The Directors referred to in Clause 2.1.1, to be appointed upon th...
	2.1.4 If, prior to Closing:
	(i) any of the candidates to the position of Director referred to in Clauses 2.1.1 and 2.1.2, proposed by a Board Major Shareholder or the Company, (i) refuses to serve as a Director or (ii) may not serve as Director due to death, or incapacity (empêc...
	(ii) any of the candidates to the position of Director referred to in Clause 2.1.1, proposed by OneWeb, (i) refuses to serve as a Director or (ii) may not serve as Director due to death, or incapacity (empêchement), or pursuant to Applicable Law, or a...

	2.1.5 The Company and the Board Major Shareholders agree that the Chairman shall be selected by the Board amongst the Independent Directors, except in the context of a succession plan where it is contemplated that the CEO (directeur général) of the Co...
	2.1.6 The Company and the Board Major Shareholders agree that, on the Closing Date, following Closing, the Vice-Chairman (Vice-Président) of the Board shall be selected by Bharti amongst the Directors who have been appointed upon the proposal of Bhart...
	2.1.7 The Company and the Board Major Shareholders agree that Eva Berneke shall remain the CEO immediately after Closing.

	2.2 Appointment of the Major Shareholder Nominees following the Closing Date
	2.2.1 Subject to Clauses 2.2 to 2.4 and 2.6, the Parties agree that each Board Major Shareholder shall be entitled to propose to the Board the appointment of:
	(i) one (1) Director, for so long as such Board Major Shareholder’s Percentage is equal to or exceeds 7.5% (the “7.5% Threshold”); and
	(ii) one (1) further Director for so long as such Board Major Shareholder’s Percentage is equal to or exceeds 15% (the “15% Threshold”);

	(each person so proposed for appointment being a “Major Shareholder Nominee”, it being understood that a Board Major Shareholder may be a Major Shareholder Nominee), in each case taking into account the Director(s) already appointed upon the proposal ...
	2.2.2 The Board Major Shareholders and the Company agree that, after the first term of office of the Vice-Chairman as set out in Clause 2.1.6, as long as (i) Bharti’s Percentage is at least equal to 15% and (ii) Bharti and its Affiliates hold more Sha...
	2.2.3 After the initial term of office of the Directors appointed on their respective proposal (as indicated in Schedule 2.1.3):
	(i) each of Hanwha and FSP shall only be entitled to propose the appointment of Major Shareholder Nominee(s) if the conditions set out in Clause 2.2.1 are met as at the date of the Board convening the general meeting of the shareholders of the Company...
	(ii) Hanwha shall only propose the appointment of Independent Director(s) pursuant to Clause 2.2.1;
	(iii) in the event FSP is entitled, pursuant to Clause 2.2.1 and Clause 2.2.3(i), to propose the appointment of (i) one Major Shareholder Nominee only, such Major Shareholder Nominee shall be Independent and (ii) two Major Shareholder Nominees, at lea...

	2.2.4 For the avoidance of doubt:
	(i) any Major Shareholder Nominee that is a legal entity may change its permanent representative (représentant permanent) at any time at its discretion.
	(ii) the permanent representative (représentant permanent) of a Major Shareholder Nominee that is both a legal entity and an Independent Director shall be an individual qualifying as Independent.

	2.2.5 Subject to Clause 2.4.2(i), each of the Board Major Shareholders shall have the right to request the removal of any of their respective Major Shareholder Nominees from the Board at any time, with or without cause and in the sole discretion of th...

	2.3 Procedure for appointment of a Major Shareholder Nominee
	2.3.1 If, following the Closing Date, pursuant to Clause 2.2.1, a Board Major Shareholder is entitled to propose the appointment of one or more Major Shareholder Nominees (including in the case of a renewal or replacement of a Major Shareholder Nomine...
	(i) (x) at its next Board meeting, resolve on the appointment of such Major Shareholder Nominee(s) as Director(s) if the conditions for co-optation are met (it being understood that if a Major Shareholder Nominee in office resigns or passes away, the ...
	(ii) at the next annual general shareholders’ meeting of the Company, propose and recommend the appointment of the proposed Major Shareholder Nominee(s) as Director(s), to the extent the relevant Threshold(s) is/are still met or exceeded, for the term...

	2.3.2 Following Closing, the following conditions shall be satisfied at the time of the proposal of any Major Shareholder Nominee(s) as a Director and at the time of the appointment or renewal of any Major Shareholder Nominee as Director (without prej...
	(i) the Board Major Shareholder shall disclose to the Company the name and information relating to the proposed Major Shareholder Nominee(s) as reasonably required by the Company (including if so requested by the Company, having such Major Shareholder...
	(ii) the appointment of the proposed Major Shareholder Nominee and the Board composition following such appointment shall comply with any (i) Applicable Law applicable to the Company and its Directors (including provisions relating to gender represent...
	(iii) the relevant Threshold requirement referred to in Clause 2.2.1 shall still be met or exceeded at the time of (i) the notification to the Company of the proposed Major Shareholder Nominee(s), (ii) the relevant Board meeting (in case of cooptation...
	(iv) where pursuant to Clause 2.1 or 2.2, the relevant Major Shareholder Nominee must be Independent, the proposed Major Shareholder Nominee qualifies as such; and
	(v) the proposed Major Shareholder Nominee (and its permanent representative if such Director is a legal entity) is not (i) targeted by, or subject to Sanctions Regulations or (ii) involved in any activity that would be prohibited by Sanctions Regulat...

	it being understood, that the recommendation by the Board to vote in favor of the appointment of such Major Shareholder Nominee shall be made subject to the Director Conditions being met.
	2.3.3 Notwithstanding any provision to the contrary, the Parties agree that the rules relating to the limitation of the number of corporate positions in other listed companies contained in the Governance Code in force as of the date hereof shall not p...

	2.4 Resignation obligation
	2.4.1 Subject to Clauses 2.4.2 and 2.4.3, in the event that a Board Major Shareholder’s Percentage:
	2.4.2 The Board Major Shareholders and the Company expressly agree that:
	2.4.3 Notwithstanding the provisions of Clause 2.4.1, if the UK Government Percentage is less than 7.5% and as long as UK Government is the legal and beneficial owner of the B Ordinary Share in OneWeb, the Parties agree that:
	(i) if UK Government continues to be the legal and beneficial owner of a number of Shares at least equal to 7.5% of the total number of Shares in issue immediately following the Closing (rounded down to the nearest whole share), such percentage of Sha...
	(ii) if the UK Government Specific Threshold is no longer met, UK Government shall cause the Major Shareholder Nominee appointed upon its proposal to resign promptly from the Board.

	2.4.4 Any Board Major Shareholder falling below any of the Thresholds set forth in Clause 2.4.1 , and with respect to the UK Government only, the UK Government Specific Threshold, as the case may be, shall promptly so notify the Company and the other ...

	2.5 Observers
	2.5.1 The Parties agree that BPI and UK Government in their capacity of public or publicly held entities which are instrumental in the Transaction benefit from the right to appoint an Observer on the Board under the following terms and conditions.
	2.5.2 If, following the Closing Date, BPI’s Percentage decreases to less than 7.5%, BPI shall be entitled to appoint one Observer on the Board (the “BPI Observer”) for a period of three (3) years from the first date on which BPI’s Percentage decreases...
	2.5.3 If, following the Closing Date, the UK Government Specific Threshold is no longer met, UK Government shall be entitled to appoint one Observer on the Board (the “UK Government Observer”) for the period of three (3) years from the first date on w...
	2.5.4 An Observer may only be appointed as such if he/she/it meets the same criteria as those required from a Director under the internal rules of the Board. The terms and conditions governing the role and the rights of the UK Government Observer and ...
	2.5.5 In the event that (i) for a consecutive period of six (6) months (x) BPI’s Percentage decreases to less than 7.5% or (y) the UK Government Specific Threshold is not met, and (ii) the Percentage of either of BPI or the UK Government, subsequently...

	2.6 Governance Code and evolution
	The Board Major Shareholders and the Company agree that the composition of the Board and its functioning, as well as more generally the governance of the Company, shall comply with the Applicable Law applicable to the Company and the provisions of the...
	In case of inconsistency:
	(i) between the provisions of this Agreement and the Applicable Law applicable to the Company, the Applicable Law applicable to the Company shall prevail;
	(ii) between the provisions of this Agreement and the provisions of the Governance Code, the Governance Code shall prevail except following a change to such Governance Code resulting in:
	(a) one or more Board Major Shareholders being deprived of its right to propose a Major Shareholder Nominee under Clause 2.2 (whereas such Major Shareholder Nominee would otherwise comply with all of the provisions of Clause 2.3.2(ii), including the G...
	(b) Bharti being deprived of its right to have one of its Directors appointed as Vice-Chairman, under Clause 2.1.6 and 2.2.2,
	(c) BPI and the UK Government being deprived of their right to appoint an Observer under Clause 2.5, or
	(d) one or more Board Major Shareholders being deprived of its right to have its Major Shareholder Nominee (or one of their Major Shareholder Nominees) who has been appointed as Director, being a member of the strategy committee of the Board under Cla...

	in each case, as contemplated under this Agreement, the relevant provisions of this Agreement shall prevail and the Board Major Shareholders and the Company shall make all reasonable efforts to amend this Agreement in such a way that the Agreement as ...


	2.7 Company’s registered office
	The Board Major Shareholders acknowledge and agree that the Articles of Association shall provide that the Company’s registered office is and must remain in France.

	3 Censeur and Permanent Representee
	3.1 Pursuant to the Letter Agreement, the executive secretary (secrétaire exécutif) of EUTELSAT IGO shall be a censeur to the Board. The Major Shareholders shall not take any action (including any proposal to amend the Articles of Association or the i...
	3.2 For the purposes of the success of the integration of OneWeb and achievement of the associated synergies, and as long as OneWeb is a member of the Company’s Group, the Parties agree that the OneWeb CEO (the "Permanent Representee") shall be an inv...

	4 Composition of the strategy committee and the nomination and governance committee of the Board
	4.1 The Board Major Shareholders and the Company agree that on the Closing Date and after Closing the strategy committee of the Board (i) shall be chaired by an Independent Director (ii) comprise one Major Shareholder Nominee of each Board Major Share...
	4.2 The Board Major Shareholders and the Company agree that on the Closing Date and after Closing the nomination and governance committee of the Board shall (i) comprise one Major Shareholder Nominee of each Board Major Shareholder who has been appoin...

	5 Voting powers
	Each of the Board Major Shareholders shall (within the limits of their powers), and shall procure that their Major Shareholder Nominees appointed as Directors (other than Independent Directors) and their Affiliates (to the extent they hold Shares) sha...

	6 Lock-up Obligations
	6.1 Subject to Clause 6.3, for a period of six (6) months after the Closing Date (or such other date as may be agreed between the Parties in writing) (the “Lock-Up Period”), each of the Major Shareholders undertakes vis-à-vis the Company that it shall...
	6.1.1. directly or indirectly Transfer Shares;
	6.1.2. grant any right or promise to, or enter into any agreement or undertaking with, a Third Party or any other shareholder of the Company, (i) to  Transfer the ownership of, or rights in, the Shares (including securities lending, hedging, equity sw...
	6.1.3. enter into any contract, option or any other agreement, commitment or other undertaking to do any of the actions described above (including selling any option or contract to purchase the Shares or purchasing any option or contract to sell the S...
	6.2 For the avoidance of doubt, the Lock-Up commitment set out in Clause 6.1 shall not prevent any Major Shareholders (or any of its Affiliates) from acquiring Shares.
	6.3 The provisions of Clause 6.1 shall not apply to:
	(i) Transfers by a Board Major Shareholder of such number of Shares to its Major Shareholder Nominee(s) appointed as Director(s), as required pursuant to the Articles of Association or the internal rules of the Board (subject to such Director agreeing...
	(ii) Transfers by a Major Shareholder of all or part of its Shares to any of its Affiliates (the “Permitted Transferee”) provided that:
	(a) the Permitted Transferee shall, prior to such Transfer, agree to comply in writing with all provisions of this Agreement to the same extent as if it were named herein instead of such Major Shareholder. Upon any such Transfer, any reference to such...
	(b) such Major Shareholder shall be jointly and severally liable with the Permitted Transferee in respect of each of the provisions of this Agreement;
	(c) such Major Shareholder shall procure that the Permitted Transferee transfer back to such Major Shareholder the transferred Shares should the Permitted Transferee cease to be an Affiliate of such Major Shareholder;

	(iii) any Transfer to a Third Party offeror of all or part of the Shares in connection to a tender offer (offre publique d’acquisition, offre publique d’échange, or any combination thereof) for all of the Shares of the Company, recommended by the Boar...
	(iv) any Transfer pursuant to a tender offer by the Company to purchase its own Shares which is made on identical terms and is open for acceptance by all holders of Shares and otherwise complies with Applicable Law; and
	(v) any pledge of Shares, provided that the beneficiary of such pledge agrees to be bound by the terms of the lock-up obligations hereunder for the residual period of the Lock-Up Period in the event of enforcement of such pledge; and
	(vi) Transfers by any Major Shareholder with the prior written consent of the CEO (directeur général) of the Company (the “CEO Consent”); it is specified that in such case the Company shall promptly inform in writing all the other Major Shareholders o...


	7 Orderly sale undertakings of the Major Shareholders
	7.1 Following the expiry of the Lock-Up Period, any Transfer of a number of Shares equal to or exceeding 2.5% of the Company's share capital (at that time) contemplated by a Major Shareholder (or any of its Affiliates) by way of an accelerated bookbui...
	(a) the contemplated range of number of Shares that the concerned Major Shareholder envisages Transferring;
	(b) the contemplated price range and, if applicable, the contemplated discount;
	(c) the contemplated settlement date of the relevant Shares (which shall not be later than 3 Business Days after the Transfer Notification Date).

	7.2 As from the Transfer Notification date, the Major Shareholder shall, to the extent legally and practically feasible, consult with the Company, with a view to not disrupting the trading of the Shares on the market, on the contemplated allocation of...
	7.3 Notwithstanding anything to the contrary, the concerned Major Shareholder shall have full discretion over the Transfer of its Shares (including the number of Shares to be transferred, the manner of Transfer, and price), subject to Clauses 7.4 below.
	7.4 The Company may also decide, at its discretion, that this Clause 7 will no longer apply for a given period of time by notification to the Parties.

	8 No Concert Action
	8.1 Each Major Shareholder hereby represents and warrants to the other Parties that as at the date hereof and at the Closing Date neither it nor its Affiliates act, nor intend to act, as concert parties vis-à-vis the Company within the meaning of arti...
	8.2 Subject to the provisions of Clause 5, nothing in this Agreement shall be construed as preventing any Major Shareholder or any Director from exercising its/his/her voting rights, at its/his/her full discretion, in its/his/her capacity of sharehold...

	9 Representations and Warranties
	9.1 Each Party (other than UK Government) warrants to the other Parties, as at the date hereof, the following:
	(i) Organization: The Party is an entity duly organized and validly existing under the laws of the jurisdiction of its organization.
	(ii) Authority: The Party has full power and authority to enter into, execute and deliver this Agreement. The execution and delivery of this Agreement and the performance of the rights and obligations hereunder have been duly and validly authorized by...
	(iii) No consents: The Party is not or will not be required to give any notice to, obtain any consent or waiver or make any filing with or obtain any permit, consent, waiver or other authorization from any governmental authority or any other person in...
	(iv) No breach or violation: the execution, delivery and performance of this Agreement by the Party will not (i) violate (x) the organizational/constitutional documents of such Party, or (y) any law, treaty, rule or regulation applicable to or binding...
	(v) Insolvency: The Party is not insolvent or unable to pay its debts as they fall due. There are no proceedings in relation to any compromise or arrangement with creditors or any winding up, bankruptcy or other insolvency proceedings concerning such ...

	9.2 The UK Government warrants to the other Parties as at the date hereof, the following:
	(i) Authority: It has full power and authority to enter into, execute and deliver this Agreement. As the case may be, the execution and delivery of this Agreement and the performance of the rights and obligations hereunder have been duly and validly a...
	(ii) No consents: It is not or will not be required to give any notice to, obtain any consent or waiver or make any filing with or obtain any permit, consent, waiver or other authorization from any governmental authority or any other person in connect...
	(iii) No breach or violation: the execution, delivery and performance of this Agreement by it will not (i) violate any law, treaty, rule or regulation applicable to or binding upon it or any of its properties or assets or (ii) result in a breach of an...


	10 Effective date, duration and termination
	10.1 This Agreement shall come into force on the Closing Date subject to Closing having occurred.
	10.2 The duration of this Agreement shall be twelve (12) years from the Closing Date, automatically renewed for successive 4-year terms unless terminated by any Party with at least a six (6) months’ prior written notice to the other Parties prior to t...
	10.3 The Agreement shall automatically terminate on the date on which any Person, acting alone or in concert holds (directly or indirectly) more than 50% of the share capital or voting rights of the Company.
	10.4 This Agreement shall terminate as regards:
	10.4.1 any Major Shareholder (other than (i) UK Government; and (ii) FSP and Hanwha until the fourth anniversary of the Closing Date; (iii) BPI), which owns (directly or indirectly through its Affiliates) less than 7.5% of the share capital of the Com...
	10.4.2 BPI:
	(a) in the event the voting undertaking entered into between BPI, UK Government, Bharti, SoftBank and Hanwha on July, 25 2022 (as amended) is terminated, in accordance with its terms;
	(b) upon the loss of all its rights under Clauses 2.2.1 and 2.5; or
	(c) in the event BPI ceases to hold any Shares;

	10.4.3 FSP if its Percentage does not meet or exceed 7.5% on the fourth anniversary of the Closing Date;
	10.4.4 Hanwha, if its Percentage does not meet or exceed 7.5% on the fourth anniversary of the Closing Date; and
	10.4.5 UK Government upon its loss of all its rights under Clauses 2.2.1 and 2.5;

	10.5 Termination of this Agreement in respect of a Party shall be without prejudice to any antecedent breach.
	10.6 The Surviving Provisions shall survive any termination of this Agreement.
	10.7 In the event this Agreement is terminated as regards any Party, the Agreement shall continue to have full effect in relation to the other Parties.
	10.8 Subject to Clause 2.4.2(i), in the event that this Agreement is terminated for any reason, as regards any Board Major Shareholder, such Board Major Shareholder shall cause the Major Shareholder Nominees appointed as Director upon its proposal to ...

	11 Other miscellaneous provisions
	11.1 Notices
	(i) in the case of notices served by hand delivery with acknowledgment of receipt, sent and received on the date of receipt;
	(ii) in the case of registered letters with acknowledgment of receipt, sent at the date of postmark stamped on the sending receipt and received on the day of first presentation (or the next Business Day if such day of first presentation is not a Busin...
	(iii) in the case of notices sent by international courier, sent at the date of collection shown by the monitoring document produced by the international courier service and received on the day of first presentation (or the next Business Day if such d...
	(iv) in the case of e-mails, sent the day of sending and received the day of sending (or the next Business Day if the day of sending is not a Business Day);
	(i) For Bharti:
	(ii) For UK Government:
	(iii) For SoftBank:
	(iv) For Hanwha:
	(v) For BPI:
	(vi) For FSP:
	(vii) For the Company:

	11.2 Invalidity – Entire Agreement
	11.2.1 If any provision of this Agreement is or becomes invalid, illegal, inapplicable or unenforceable, under any enactment or rule of law, the validity, legality, applicability and enforceability of this Agreement shall not be affected or impaired i...
	11.2.2 The provisions of the Agreement are independent from those of the other agreements entered into by the Parties and from those of the Articles of Association, and none of these may be interpreted as derogating from the provisions of the Agreement.
	11.2.3 This Agreement (including the Schedules hereto and the documents referred to herein) constitutes the entire agreement among the Parties and supersedes all prior understandings, agreements or representations by or among the Parties, written or o...

	11.3 Waivers
	11.3.1 No delay or omission by any Party to this Agreement in exercising any right, power or remedy provided by law or under this Agreement or any other documents referred to in it shall affect that right, power or remedy, or operate as a waiver thereof.
	11.3.2 The single or partial exercise of any right, power or remedy provided by law or under this Agreement shall not preclude any other or further exercise of it or the exercise of any other right, power or remedy.
	11.3.3 Except as otherwise expressly provided in this Agreement, the rights, powers and remedies provided in this Agreement are cumulative and not exclusive of any rights, powers and remedies provided by law.

	11.4 Amendments/Variation
	11.5 Independent advice
	11.6 Fight against money laundering and financing of terrorism
	(i) it acts for its own benefit;
	(ii) it has not facilitated by any means the false justification of the origin of goods or income of the perpetrator of a crime or an offence which has brought it a direct or indirect profit, or provided an assistance for any investment, concealment o...
	(i) to ensure that the origin of funds paid off to the Company for any acquisition or subscription of securities of the Company or any shareholder’s current account (avance en compte courant) shall be legal and shall not come from an activity contrary...
	(ii) to make available to other Parties, as the case may be, any information that would be legally required in the future in accordance with Fight Against Money Laundering and Financing of Terrorism Regulations.

	11.7 Fight against corruption
	11.8 Compliance with Sanctions Regulations
	(i) it complies with all Sanctions Regulations; and
	(ii) it is not nor, as the case may be, any of its Affiliates and, to its knowledge, any of its respective agents, representatives, officers and employees, (i) targeted by, or subject to, Sanctions Regulations, or (ii) involved in activities that woul...

	11.9 GDPR
	11.10 Confidentiality
	11.10.1 Subject to Clauses 11.10.2 and 11.10.3, each Party shall treat as strictly confidential and shall not disclose (by public announcement or otherwise) all or any information strictly relating to the entry into or performance of this Agreement (t...
	11.10.2 Clause 11.10.1 does not apply to a disclosure or use of Confidential Information in the following circumstances:
	(i) it is in or comes into the public domain (other than as a result of the breach by the disclosing Party of any confidentiality obligation);
	(ii) to the extent that it is required to be disclosed by the Applicable Law applicable to such Party, MAR, the Prospectus Rules, the UK Prospectus Rules, court order, governmental or regulatory authority or the rules of any stock exchange to which a ...
	(iii) the disclosure is made to a Party’s directors, officers, members of committees or employees, to a Party's Affiliate or its or their directors, officers, members of committees (including members of internal committees) or employees to the extent ...
	(iv) the disclosure or use is required for the purpose of legal proceedings arising out of the Transaction or the disclosure is required to be made to a tax authority in connection with the tax affairs of a member of the disclosing person's shareholde...
	(v) the disclosure is made to a professional adviser of the disclosing person (where reasonably necessary in connection with their engagement and subject to customary confidentiality obligations);
	or
	(vi) the disclosure is made to lending banks and financial institutions of, or actual or prospective providers of finance to, OneWeb, Eutelsat or any of their Affiliates only on a need-to-know basis,
	provided that in each case only that portion of the Confidential Information that is required to be disclosed shall be disclosed.

	11.10.3 The Parties acknowledge and agree that the main terms of this Agreement may be disclosed in one or several public documents prepared by the Company, including the universal registration document of the Company, provided, however, that the Majo...
	11.10.4 Notwithstanding any provision to the contrary in this Agreement:
	(i) UK Government may disclose (and any other Eutelsat Shareholder, if required or requested by UK Government, the Parliament of the United Kingdom, any parliamentary committee of the United Kingdom or the National Audit Office, may disclose) any Conf...
	(ii) if UK Government receives a request, and is required to or intends to disclose, under either the Freedom of Information Act 2000 (including under or in accordance with any subordinate legislation made under that Act or any guidance or codes of pr...
	(a) as soon as reasonably practicable inform the other parties of any such information request clearly identifying the Confidential Information in question;
	(b) to the extent reasonably practicable, allow the other parties reasonable opportunity and time to make representations to UK Government about whether any Confidential Information should be disclosed in response to a request for information, or shou...
	(c) each Party acknowledges that UK Government may, acting in accordance with the Ministry of Justice's Code of Practice on the Discharge of the Function of Public Authorities under Part 1 of the Freedom of Information Act 2000 (the “UK Code”), be obl...
	(i) in certain circumstances without consulting the other Parties; or
	(ii) following consultation with the other Parties and having taken their views into account;



	provided always that, where this Clause 11.10.4(ii) applies, UK Government shall, in accordance with any recommendations of the UK Code, take reasonable steps, where appropriate, to give each other Party advance notice or, failing that, to draw the di...
	11.10.5 In no circumstances shall any Party respond to a request for information under Clause 11.10.4(ii) unless expressly authorized to do so by UK Government.

	11.11 Cooperation
	11.12 Liability
	11.13 Assignment
	11.14 Costs
	11.15 No Third Party Right
	11.16 Governing law and jurisdiction
	11.16.1 This Agreement shall be governed and construed in accordance with the laws of France.
	11.16.2 Except in case of emergency, if a dispute arises between or among the Parties out of or in connection with this Agreement (a “Dispute”), the relevant Parties shall meet (through a face-to-face or virtual meeting) within ten (10) Business Days ...
	(i) attempt in good faith to resolve the Dispute; and
	(ii) if they are unable to resolve the Dispute, discuss and consult as to whether an arbitration under the Rules of Arbitration of the International Chamber of Commerce, by one or more arbitrators appointed in accordance with the said Rules of Arbitra...

	11.16.3 In case of emergency, or if, within the ten (10) Business Days period referred to in Clause 11.16.2, the relevant Parties are unable to resolve the Dispute or to agree to submit the Dispute to arbitration pursuant to Clause 11.16.2, the Disput...
	11.16.4 For the avoidance of doubt, any Dispute arising out of or in connection with Clause 11.16.2 shall be settled only in accordance with Clause 11.16.3.

	This Agreement has been executed by the Parties on the date shown above.
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	1 Definitions and Interpretation
	1.1 Definitions
	1.2 Rules of interpretation
	(a) References to this Agreement shall include any amendment and Schedule to it and references to Clauses, paragraphs and Schedules are to clauses, paragraphs and schedules to this Agreement.
	(b) The meanings of the defined terms are applicable to both the singular and the plural form thereof.
	(c) General words shall not be given a restrictive meaning by reason of the fact that they are followed by particular examples intended to be embraced by the general words and, whenever used, the words “include”, “includes” and “including” shall be de...
	(d) The headings used in this Agreement have been inserted for convenience only. They are not part of this Agreement and do not affect the meaning or interpretation thereof.
	(e) When calculating the period of time within which or following which any act is to be done, or any step is to be taken, the date which is the reference day in calculating such period shall be excluded and, if the last day of such period is not a Bu...
	(f) References to any French legal term for any action, remedy, method of judicial proceedings, legal document, legal status, court, official, or any legal concept or thing shall, in respect of any jurisdiction other than France, be deemed to include ...
	(g) French legal terms appearing in italics in this Agreement shall prevail, as to their meaning, over the English terms, and over any other possible French translation of those English terms, to which such French legal terms are referring.
	(h) Unless the context requires otherwise, any reference to a statutory provision shall include such provision as it may from time to time be modified or re-enacted or consolidated.
	(i) Each Party hereby expressly and irrevocably waives the provisions of articles 1186, 1187, 1190, 1195 and 1226 of the French Code civil.


	any Entity in which the control is held, directly or indirectly by BPI or the management company which manages, directly or by management delegation, or advises BPI. In addition to the above and solely with respect to Clauses 6.3(ii), Clauses 11.8 to 11.10 and Clause 11.14, “Affiliate” shall also include any Entity (i) which holds, directly or indirectly, the control of BPI or the management company which manages directly or by management delegation, or advises BPI; or (ii) in which the control is held, directly or indirectly, by the Entity which itself directly or indirectly controls BPI or the management company that directly or indirectly manages, or advises, BPI; or (iii) which is managed or advised by the same management company as BPI; or (iv) its unitholders / shareholders in the event of its winding-up; 
	2 Directors of the Company
	2.1 Board of the Company on the Closing Date
	2.1.1 On the Closing Date, following Closing, the board of directors of the Company (the “Board”) shall be comprised of fifteen (15) Directors, as follows:
	(i) two (2) Directors, appointed upon the proposal of Bharti, one of whom shall be the Vice-Chairman (Vice-Président) of the Board;
	(ii) one (1) Director, appointed upon the proposal of UK Government;
	(iii) one (1) Independent Director, appointed upon the proposal of Hanwha;
	(iv) three (3) Independent Directors, appointed upon the proposal of OneWeb;
	(v) one (1) Director (BPI, represented by Samuel Dalens), appointed upon the proposal of BPI;
	(vi) one (1) Independent Director (FSP, represented by Agnès Audier), appointed upon the proposal of FSP;
	(vii) four (4) Independent Directors, appointed upon the proposal of the Board (three of which shall be selected from the existing Independent members of the Board immediately prior to Closing);
	(viii) Dominique D'Hinnin, the current Chairman, who is an Independent Director; and
	(ix) Eva Berneke, the current CEO.

	2.1.2 The identity of the Directors to be proposed by Bharti, the UK Government and Hanwha, as well as all information relating to them as reasonably required by Company (including if so requested by the Company, having such person attend a meeting wi...
	2.1.3 The initial term of office as from the Closing Date of each of the Directors referred to in Clause 2.1.1 is set opposite to their designation in Schedule 2.1.3 to this Agreement. The Directors referred to in Clause 2.1.1, to be appointed upon th...
	2.1.4 If, prior to Closing:
	(i) any of the candidates to the position of Director referred to in Clauses 2.1.1 and 2.1.2, proposed by a Board Major Shareholder or the Company, (i) refuses to serve as a Director or (ii) may not serve as Director due to death, or incapacity (empêc...
	(ii) any of the candidates to the position of Director referred to in Clause 2.1.1, proposed by OneWeb, (i) refuses to serve as a Director or (ii) may not serve as Director due to death, or incapacity (empêchement), or pursuant to Applicable Law, or a...

	2.1.5 The Company and the Board Major Shareholders agree that the Chairman shall be selected by the Board amongst the Independent Directors, except in the context of a succession plan where it is contemplated that the CEO (directeur général) of the Co...
	2.1.6 The Company and the Board Major Shareholders agree that, on the Closing Date, following Closing, the Vice-Chairman (Vice-Président) of the Board shall be selected by Bharti amongst the Directors who have been appointed upon the proposal of Bhart...
	2.1.7 The Company and the Board Major Shareholders agree that Eva Berneke shall remain the CEO immediately after Closing.

	2.2 Appointment of the Major Shareholder Nominees following the Closing Date
	2.2.1 Subject to Clauses 2.2 to 2.4 and 2.6, the Parties agree that each Board Major Shareholder shall be entitled to propose to the Board the appointment of:
	(i) one (1) Director, for so long as such Board Major Shareholder’s Percentage is equal to or exceeds 7.5% (the “7.5% Threshold”); and
	(ii) one (1) further Director for so long as such Board Major Shareholder’s Percentage is equal to or exceeds 15% (the “15% Threshold”);

	(each person so proposed for appointment being a “Major Shareholder Nominee”, it being understood that a Board Major Shareholder may be a Major Shareholder Nominee), in each case taking into account the Director(s) already appointed upon the proposal ...
	2.2.2 The Board Major Shareholders and the Company agree that, after the first term of office of the Vice-Chairman as set out in Clause 2.1.6, as long as (i) Bharti’s Percentage is at least equal to 15% and (ii) Bharti and its Affiliates hold more Sha...
	2.2.3 After the initial term of office of the Directors appointed on their respective proposal (as indicated in Schedule 2.1.3):
	(i) each of Hanwha and FSP shall only be entitled to propose the appointment of Major Shareholder Nominee(s) if the conditions set out in Clause 2.2.1 are met as at the date of the Board convening the general meeting of the shareholders of the Company...
	(ii) Hanwha shall only propose the appointment of Independent Director(s) pursuant to Clause 2.2.1;
	(iii) in the event FSP is entitled, pursuant to Clause 2.2.1 and Clause 2.2.3(i), to propose the appointment of (i) one Major Shareholder Nominee only, such Major Shareholder Nominee shall be Independent and (ii) two Major Shareholder Nominees, at lea...

	2.2.4 For the avoidance of doubt:
	(i) any Major Shareholder Nominee that is a legal entity may change its permanent representative (représentant permanent) at any time at its discretion.
	(ii) the permanent representative (représentant permanent) of a Major Shareholder Nominee that is both a legal entity and an Independent Director shall be an individual qualifying as Independent.

	2.2.5 Subject to Clause 2.4.2(i), each of the Board Major Shareholders shall have the right to request the removal of any of their respective Major Shareholder Nominees from the Board at any time, with or without cause and in the sole discretion of th...

	2.3 Procedure for appointment of a Major Shareholder Nominee
	2.3.1 If, following the Closing Date, pursuant to Clause 2.2.1, a Board Major Shareholder is entitled to propose the appointment of one or more Major Shareholder Nominees (including in the case of a renewal or replacement of a Major Shareholder Nomine...
	(i) (x) at its next Board meeting, resolve on the appointment of such Major Shareholder Nominee(s) as Director(s) if the conditions for co-optation are met (it being understood that if a Major Shareholder Nominee in office resigns or passes away, the ...
	(ii) at the next annual general shareholders’ meeting of the Company, propose and recommend the appointment of the proposed Major Shareholder Nominee(s) as Director(s), to the extent the relevant Threshold(s) is/are still met or exceeded, for the term...

	2.3.2 Following Closing, the following conditions shall be satisfied at the time of the proposal of any Major Shareholder Nominee(s) as a Director and at the time of the appointment or renewal of any Major Shareholder Nominee as Director (without prej...
	(i) the Board Major Shareholder shall disclose to the Company the name and information relating to the proposed Major Shareholder Nominee(s) as reasonably required by the Company (including if so requested by the Company, having such Major Shareholder...
	(ii) the appointment of the proposed Major Shareholder Nominee and the Board composition following such appointment shall comply with any (i) Applicable Law applicable to the Company and its Directors (including provisions relating to gender represent...
	(iii) the relevant Threshold requirement referred to in Clause 2.2.1 shall still be met or exceeded at the time of (i) the notification to the Company of the proposed Major Shareholder Nominee(s), (ii) the relevant Board meeting (in case of cooptation...
	(iv) where pursuant to Clause 2.1 or 2.2, the relevant Major Shareholder Nominee must be Independent, the proposed Major Shareholder Nominee qualifies as such; and
	(v) the proposed Major Shareholder Nominee (and its permanent representative if such Director is a legal entity) is not (i) targeted by, or subject to Sanctions Regulations or (ii) involved in any activity that would be prohibited by Sanctions Regulat...

	it being understood, that the recommendation by the Board to vote in favor of the appointment of such Major Shareholder Nominee shall be made subject to the Director Conditions being met.
	2.3.3 Notwithstanding any provision to the contrary, the Parties agree that the rules relating to the limitation of the number of corporate positions in other listed companies contained in the Governance Code in force as of the date hereof shall not p...

	2.4 Resignation obligation
	2.4.1 Subject to Clauses 2.4.2 and 2.4.3, in the event that a Board Major Shareholder’s Percentage:
	2.4.2 The Board Major Shareholders and the Company expressly agree that:
	2.4.3 Notwithstanding the provisions of Clause 2.4.1, if the UK Government Percentage is less than 7.5% and as long as UK Government is the legal and beneficial owner of the B Ordinary Share in OneWeb, the Parties agree that:
	(i) if UK Government continues to be the legal and beneficial owner of a number of Shares at least equal to 7.5% of the total number of Shares in issue immediately following the Closing (rounded down to the nearest whole share), such percentage of Sha...
	(ii) if the UK Government Specific Threshold is no longer met, UK Government shall cause the Major Shareholder Nominee appointed upon its proposal to resign promptly from the Board.

	2.4.4 Any Board Major Shareholder falling below any of the Thresholds set forth in Clause 2.4.1 , and with respect to the UK Government only, the UK Government Specific Threshold, as the case may be, shall promptly so notify the Company and the other ...

	2.5 Observers
	2.5.1 The Parties agree that BPI and UK Government in their capacity of public or publicly held entities which are instrumental in the Transaction benefit from the right to appoint an Observer on the Board under the following terms and conditions.
	2.5.2 If, following the Closing Date, BPI’s Percentage decreases to less than 7.5%, BPI shall be entitled to appoint one Observer on the Board (the “BPI Observer”) for a period of three (3) years from the first date on which BPI’s Percentage decreases...
	2.5.3 If, following the Closing Date, the UK Government Specific Threshold is no longer met, UK Government shall be entitled to appoint one Observer on the Board (the “UK Government Observer”) for the period of three (3) years from the first date on w...
	2.5.4 An Observer may only be appointed as such if he/she/it meets the same criteria as those required from a Director under the internal rules of the Board. The terms and conditions governing the role and the rights of the UK Government Observer and ...
	2.5.5 In the event that (i) for a consecutive period of six (6) months (x) BPI’s Percentage decreases to less than 7.5% or (y) the UK Government Specific Threshold is not met, and (ii) the Percentage of either of BPI or the UK Government, subsequently...

	2.6 Governance Code and evolution
	The Board Major Shareholders and the Company agree that the composition of the Board and its functioning, as well as more generally the governance of the Company, shall comply with the Applicable Law applicable to the Company and the provisions of the...
	In case of inconsistency:
	(i) between the provisions of this Agreement and the Applicable Law applicable to the Company, the Applicable Law applicable to the Company shall prevail;
	(ii) between the provisions of this Agreement and the provisions of the Governance Code, the Governance Code shall prevail except following a change to such Governance Code resulting in:
	(a) one or more Board Major Shareholders being deprived of its right to propose a Major Shareholder Nominee under Clause 2.2 (whereas such Major Shareholder Nominee would otherwise comply with all of the provisions of Clause 2.3.2(ii), including the G...
	(b) Bharti being deprived of its right to have one of its Directors appointed as Vice-Chairman, under Clause 2.1.6 and 2.2.2,
	(c) BPI and the UK Government being deprived of their right to appoint an Observer under Clause 2.5, or
	(d) one or more Board Major Shareholders being deprived of its right to have its Major Shareholder Nominee (or one of their Major Shareholder Nominees) who has been appointed as Director, being a member of the strategy committee of the Board under Cla...

	in each case, as contemplated under this Agreement, the relevant provisions of this Agreement shall prevail and the Board Major Shareholders and the Company shall make all reasonable efforts to amend this Agreement in such a way that the Agreement as ...


	2.7 Company’s registered office
	The Board Major Shareholders acknowledge and agree that the Articles of Association shall provide that the Company’s registered office is and must remain in France.

	3 Censeur and Permanent Representee
	3.1 Pursuant to the Letter Agreement, the executive secretary (secrétaire exécutif) of EUTELSAT IGO shall be a censeur to the Board. The Major Shareholders shall not take any action (including any proposal to amend the Articles of Association or the i...
	3.2 For the purposes of the success of the integration of OneWeb and achievement of the associated synergies, and as long as OneWeb is a member of the Company’s Group, the Parties agree that the OneWeb CEO (the "Permanent Representee") shall be an inv...

	4 Composition of the strategy committee and the nomination and governance committee of the Board
	4.1 The Board Major Shareholders and the Company agree that on the Closing Date and after Closing the strategy committee of the Board (i) shall be chaired by an Independent Director (ii) comprise one Major Shareholder Nominee of each Board Major Share...
	4.2 The Board Major Shareholders and the Company agree that on the Closing Date and after Closing the nomination and governance committee of the Board shall (i) comprise one Major Shareholder Nominee of each Board Major Shareholder who has been appoin...

	5 Voting powers
	Each of the Board Major Shareholders shall (within the limits of their powers), and shall procure that their Major Shareholder Nominees appointed as Directors (other than Independent Directors) and their Affiliates (to the extent they hold Shares) sha...

	6 Lock-up Obligations
	6.1 Subject to Clause 6.3, for a period of six (6) months after the Closing Date (or such other date as may be agreed between the Parties in writing) (the “Lock-Up Period”), each of the Major Shareholders undertakes vis-à-vis the Company that it shall...
	6.1.1. directly or indirectly Transfer Shares;
	6.1.2. grant any right or promise to, or enter into any agreement or undertaking with, a Third Party or any other shareholder of the Company, (i) to  Transfer the ownership of, or rights in, the Shares (including securities lending, hedging, equity sw...
	6.1.3. enter into any contract, option or any other agreement, commitment or other undertaking to do any of the actions described above (including selling any option or contract to purchase the Shares or purchasing any option or contract to sell the S...
	6.2 For the avoidance of doubt, the Lock-Up commitment set out in Clause 6.1 shall not prevent any Major Shareholders (or any of its Affiliates) from acquiring Shares.
	6.3 The provisions of Clause 6.1 shall not apply to:
	(i) Transfers by a Board Major Shareholder of such number of Shares to its Major Shareholder Nominee(s) appointed as Director(s), as required pursuant to the Articles of Association or the internal rules of the Board (subject to such Director agreeing...
	(ii) Transfers by a Major Shareholder of all or part of its Shares to any of its Affiliates (the “Permitted Transferee”) provided that:
	(a) the Permitted Transferee shall, prior to such Transfer, agree to comply in writing with all provisions of this Agreement to the same extent as if it were named herein instead of such Major Shareholder. Upon any such Transfer, any reference to such...
	(b) such Major Shareholder shall be jointly and severally liable with the Permitted Transferee in respect of each of the provisions of this Agreement;
	(c) such Major Shareholder shall procure that the Permitted Transferee transfer back to such Major Shareholder the transferred Shares should the Permitted Transferee cease to be an Affiliate of such Major Shareholder;

	(iii) any Transfer to a Third Party offeror of all or part of the Shares in connection to a tender offer (offre publique d’acquisition, offre publique d’échange, or any combination thereof) for all of the Shares of the Company, recommended by the Boar...
	(iv) any Transfer pursuant to a tender offer by the Company to purchase its own Shares which is made on identical terms and is open for acceptance by all holders of Shares and otherwise complies with Applicable Law; and
	(v) any pledge of Shares, provided that the beneficiary of such pledge agrees to be bound by the terms of the lock-up obligations hereunder for the residual period of the Lock-Up Period in the event of enforcement of such pledge; and
	(vi) Transfers by any Major Shareholder with the prior written consent of the CEO (directeur général) of the Company (the “CEO Consent”); it is specified that in such case the Company shall promptly inform in writing all the other Major Shareholders o...


	7 Orderly sale undertakings of the Major Shareholders
	7.1 Following the expiry of the Lock-Up Period, any Transfer of a number of Shares equal to or exceeding 2.5% of the Company's share capital (at that time) contemplated by a Major Shareholder (or any of its Affiliates) by way of an accelerated bookbui...
	(a) the contemplated range of number of Shares that the concerned Major Shareholder envisages Transferring;
	(b) the contemplated price range and, if applicable, the contemplated discount;
	(c) the contemplated settlement date of the relevant Shares (which shall not be later than 3 Business Days after the Transfer Notification Date).

	7.2 As from the Transfer Notification date, the Major Shareholder shall, to the extent legally and practically feasible, consult with the Company, with a view to not disrupting the trading of the Shares on the market, on the contemplated allocation of...
	7.3 Notwithstanding anything to the contrary, the concerned Major Shareholder shall have full discretion over the Transfer of its Shares (including the number of Shares to be transferred, the manner of Transfer, and price), subject to Clauses 7.4 below.
	7.4 The Company may also decide, at its discretion, that this Clause 7 will no longer apply for a given period of time by notification to the Parties.

	8 No Concert Action
	8.1 Each Major Shareholder hereby represents and warrants to the other Parties that as at the date hereof and at the Closing Date neither it nor its Affiliates act, nor intend to act, as concert parties vis-à-vis the Company within the meaning of arti...
	8.2 Subject to the provisions of Clause 5, nothing in this Agreement shall be construed as preventing any Major Shareholder or any Director from exercising its/his/her voting rights, at its/his/her full discretion, in its/his/her capacity of sharehold...

	9 Representations and Warranties
	9.1 Each Party (other than UK Government) warrants to the other Parties, as at the date hereof, the following:
	(i) Organization: The Party is an entity duly organized and validly existing under the laws of the jurisdiction of its organization.
	(ii) Authority: The Party has full power and authority to enter into, execute and deliver this Agreement. The execution and delivery of this Agreement and the performance of the rights and obligations hereunder have been duly and validly authorized by...
	(iii) No consents: The Party is not or will not be required to give any notice to, obtain any consent or waiver or make any filing with or obtain any permit, consent, waiver or other authorization from any governmental authority or any other person in...
	(iv) No breach or violation: the execution, delivery and performance of this Agreement by the Party will not (i) violate (x) the organizational/constitutional documents of such Party, or (y) any law, treaty, rule or regulation applicable to or binding...
	(v) Insolvency: The Party is not insolvent or unable to pay its debts as they fall due. There are no proceedings in relation to any compromise or arrangement with creditors or any winding up, bankruptcy or other insolvency proceedings concerning such ...

	9.2 The UK Government warrants to the other Parties as at the date hereof, the following:
	(i) Authority: It has full power and authority to enter into, execute and deliver this Agreement. As the case may be, the execution and delivery of this Agreement and the performance of the rights and obligations hereunder have been duly and validly a...
	(ii) No consents: It is not or will not be required to give any notice to, obtain any consent or waiver or make any filing with or obtain any permit, consent, waiver or other authorization from any governmental authority or any other person in connect...
	(iii) No breach or violation: the execution, delivery and performance of this Agreement by it will not (i) violate any law, treaty, rule or regulation applicable to or binding upon it or any of its properties or assets or (ii) result in a breach of an...


	10 Effective date, duration and termination
	10.1 This Agreement shall come into force on the Closing Date subject to Closing having occurred.
	10.2 The duration of this Agreement shall be twelve (12) years from the Closing Date, automatically renewed for successive 4-year terms unless terminated by any Party with at least a six (6) months’ prior written notice to the other Parties prior to t...
	10.3 The Agreement shall automatically terminate on the date on which any Person, acting alone or in concert holds (directly or indirectly) more than 50% of the share capital or voting rights of the Company.
	10.4 This Agreement shall terminate as regards:
	10.4.1 any Major Shareholder (other than (i) UK Government; and (ii) FSP and Hanwha until the fourth anniversary of the Closing Date; (iii) BPI), which owns (directly or indirectly through its Affiliates) less than 7.5% of the share capital of the Com...
	10.4.2 BPI:
	(a) in the event the voting undertaking entered into between BPI, UK Government, Bharti, SoftBank and Hanwha on July, 25 2022 (as amended) is terminated, in accordance with its terms;
	(b) upon the loss of all its rights under Clauses 2.2.1 and 2.5; or
	(c) in the event BPI ceases to hold any Shares;

	10.4.3 FSP if its Percentage does not meet or exceed 7.5% on the fourth anniversary of the Closing Date;
	10.4.4 Hanwha, if its Percentage does not meet or exceed 7.5% on the fourth anniversary of the Closing Date; and
	10.4.5 UK Government upon its loss of all its rights under Clauses 2.2.1 and 2.5;

	10.5 Termination of this Agreement in respect of a Party shall be without prejudice to any antecedent breach.
	10.6 The Surviving Provisions shall survive any termination of this Agreement.
	10.7 In the event this Agreement is terminated as regards any Party, the Agreement shall continue to have full effect in relation to the other Parties.
	10.8 Subject to Clause 2.4.2(i), in the event that this Agreement is terminated for any reason, as regards any Board Major Shareholder, such Board Major Shareholder shall cause the Major Shareholder Nominees appointed as Director upon its proposal to ...

	11 Other miscellaneous provisions
	11.1 Notices
	(i) in the case of notices served by hand delivery with acknowledgment of receipt, sent and received on the date of receipt;
	(ii) in the case of registered letters with acknowledgment of receipt, sent at the date of postmark stamped on the sending receipt and received on the day of first presentation (or the next Business Day if such day of first presentation is not a Busin...
	(iii) in the case of notices sent by international courier, sent at the date of collection shown by the monitoring document produced by the international courier service and received on the day of first presentation (or the next Business Day if such d...
	(iv) in the case of e-mails, sent the day of sending and received the day of sending (or the next Business Day if the day of sending is not a Business Day);
	(i) For Bharti:
	(ii) For UK Government:
	(iii) For SoftBank:
	(iv) For Hanwha:
	(v) For BPI:
	(vi) For FSP:
	(vii) For the Company:

	11.2 Invalidity – Entire Agreement
	11.2.1 If any provision of this Agreement is or becomes invalid, illegal, inapplicable or unenforceable, under any enactment or rule of law, the validity, legality, applicability and enforceability of this Agreement shall not be affected or impaired i...
	11.2.2 The provisions of the Agreement are independent from those of the other agreements entered into by the Parties and from those of the Articles of Association, and none of these may be interpreted as derogating from the provisions of the Agreement.
	11.2.3 This Agreement (including the Schedules hereto and the documents referred to herein) constitutes the entire agreement among the Parties and supersedes all prior understandings, agreements or representations by or among the Parties, written or o...

	11.3 Waivers
	11.3.1 No delay or omission by any Party to this Agreement in exercising any right, power or remedy provided by law or under this Agreement or any other documents referred to in it shall affect that right, power or remedy, or operate as a waiver thereof.
	11.3.2 The single or partial exercise of any right, power or remedy provided by law or under this Agreement shall not preclude any other or further exercise of it or the exercise of any other right, power or remedy.
	11.3.3 Except as otherwise expressly provided in this Agreement, the rights, powers and remedies provided in this Agreement are cumulative and not exclusive of any rights, powers and remedies provided by law.

	11.4 Amendments/Variation
	11.5 Independent advice
	11.6 Fight against money laundering and financing of terrorism
	(i) it acts for its own benefit;
	(ii) it has not facilitated by any means the false justification of the origin of goods or income of the perpetrator of a crime or an offence which has brought it a direct or indirect profit, or provided an assistance for any investment, concealment o...
	(i) to ensure that the origin of funds paid off to the Company for any acquisition or subscription of securities of the Company or any shareholder’s current account (avance en compte courant) shall be legal and shall not come from an activity contrary...
	(ii) to make available to other Parties, as the case may be, any information that would be legally required in the future in accordance with Fight Against Money Laundering and Financing of Terrorism Regulations.

	11.7 Fight against corruption
	11.8 Compliance with Sanctions Regulations
	(i) it complies with all Sanctions Regulations; and
	(ii) it is not nor, as the case may be, any of its Affiliates and, to its knowledge, any of its respective agents, representatives, officers and employees, (i) targeted by, or subject to, Sanctions Regulations, or (ii) involved in activities that woul...

	11.9 GDPR
	11.10 Confidentiality
	11.10.1 Subject to Clauses 11.10.2 and 11.10.3, each Party shall treat as strictly confidential and shall not disclose (by public announcement or otherwise) all or any information strictly relating to the entry into or performance of this Agreement (t...
	11.10.2 Clause 11.10.1 does not apply to a disclosure or use of Confidential Information in the following circumstances:
	(i) it is in or comes into the public domain (other than as a result of the breach by the disclosing Party of any confidentiality obligation);
	(ii) to the extent that it is required to be disclosed by the Applicable Law applicable to such Party, MAR, the Prospectus Rules, the UK Prospectus Rules, court order, governmental or regulatory authority or the rules of any stock exchange to which a ...
	(iii) the disclosure is made to a Party’s directors, officers, members of committees or employees, to a Party's Affiliate or its or their directors, officers, members of committees (including members of internal committees) or employees to the extent ...
	(iv) the disclosure or use is required for the purpose of legal proceedings arising out of the Transaction or the disclosure is required to be made to a tax authority in connection with the tax affairs of a member of the disclosing person's shareholde...
	(v) the disclosure is made to a professional adviser of the disclosing person (where reasonably necessary in connection with their engagement and subject to customary confidentiality obligations);
	or
	(vi) the disclosure is made to lending banks and financial institutions of, or actual or prospective providers of finance to, OneWeb, Eutelsat or any of their Affiliates only on a need-to-know basis,
	provided that in each case only that portion of the Confidential Information that is required to be disclosed shall be disclosed.

	11.10.3 The Parties acknowledge and agree that the main terms of this Agreement may be disclosed in one or several public documents prepared by the Company, including the universal registration document of the Company, provided, however, that the Majo...
	11.10.4 Notwithstanding any provision to the contrary in this Agreement:
	(i) UK Government may disclose (and any other Eutelsat Shareholder, if required or requested by UK Government, the Parliament of the United Kingdom, any parliamentary committee of the United Kingdom or the National Audit Office, may disclose) any Conf...
	(ii) if UK Government receives a request, and is required to or intends to disclose, under either the Freedom of Information Act 2000 (including under or in accordance with any subordinate legislation made under that Act or any guidance or codes of pr...
	(a) as soon as reasonably practicable inform the other parties of any such information request clearly identifying the Confidential Information in question;
	(b) to the extent reasonably practicable, allow the other parties reasonable opportunity and time to make representations to UK Government about whether any Confidential Information should be disclosed in response to a request for information, or shou...
	(c) each Party acknowledges that UK Government may, acting in accordance with the Ministry of Justice's Code of Practice on the Discharge of the Function of Public Authorities under Part 1 of the Freedom of Information Act 2000 (the “UK Code”), be obl...
	(i) in certain circumstances without consulting the other Parties; or
	(ii) following consultation with the other Parties and having taken their views into account;



	provided always that, where this Clause 11.10.4(ii) applies, UK Government shall, in accordance with any recommendations of the UK Code, take reasonable steps, where appropriate, to give each other Party advance notice or, failing that, to draw the di...
	11.10.5 In no circumstances shall any Party respond to a request for information under Clause 11.10.4(ii) unless expressly authorized to do so by UK Government.

	11.11 Cooperation
	11.12 Liability
	11.13 Assignment
	11.14 Costs
	11.15 No Third Party Right
	11.16 Governing law and jurisdiction
	11.16.1 This Agreement shall be governed and construed in accordance with the laws of France.
	11.16.2 Except in case of emergency, if a dispute arises between or among the Parties out of or in connection with this Agreement (a “Dispute”), the relevant Parties shall meet (through a face-to-face or virtual meeting) within ten (10) Business Days ...
	(i) attempt in good faith to resolve the Dispute; and
	(ii) if they are unable to resolve the Dispute, discuss and consult as to whether an arbitration under the Rules of Arbitration of the International Chamber of Commerce, by one or more arbitrators appointed in accordance with the said Rules of Arbitra...

	11.16.3 In case of emergency, or if, within the ten (10) Business Days period referred to in Clause 11.16.2, the relevant Parties are unable to resolve the Dispute or to agree to submit the Dispute to arbitration pursuant to Clause 11.16.2, the Disput...
	11.16.4 For the avoidance of doubt, any Dispute arising out of or in connection with Clause 11.16.2 shall be settled only in accordance with Clause 11.16.3.

	This Agreement has been executed by the Parties on the date shown above.
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	1 Definitions and Interpretation
	1.1 Definitions
	1.2 Rules of interpretation
	(a) References to this Agreement shall include any amendment and Schedule to it and references to Clauses, paragraphs and Schedules are to clauses, paragraphs and schedules to this Agreement.
	(b) The meanings of the defined terms are applicable to both the singular and the plural form thereof.
	(c) General words shall not be given a restrictive meaning by reason of the fact that they are followed by particular examples intended to be embraced by the general words and, whenever used, the words “include”, “includes” and “including” shall be de...
	(d) The headings used in this Agreement have been inserted for convenience only. They are not part of this Agreement and do not affect the meaning or interpretation thereof.
	(e) When calculating the period of time within which or following which any act is to be done, or any step is to be taken, the date which is the reference day in calculating such period shall be excluded and, if the last day of such period is not a Bu...
	(f) References to any French legal term for any action, remedy, method of judicial proceedings, legal document, legal status, court, official, or any legal concept or thing shall, in respect of any jurisdiction other than France, be deemed to include ...
	(g) French legal terms appearing in italics in this Agreement shall prevail, as to their meaning, over the English terms, and over any other possible French translation of those English terms, to which such French legal terms are referring.
	(h) Unless the context requires otherwise, any reference to a statutory provision shall include such provision as it may from time to time be modified or re-enacted or consolidated.
	(i) Each Party hereby expressly and irrevocably waives the provisions of articles 1186, 1187, 1190, 1195 and 1226 of the French Code civil.


	any Entity in which the control is held, directly or indirectly by BPI or the management company which manages, directly or by management delegation, or advises BPI. In addition to the above and solely with respect to Clauses 6.3(ii), Clauses 11.8 to 11.10 and Clause 11.14, “Affiliate” shall also include any Entity (i) which holds, directly or indirectly, the control of BPI or the management company which manages directly or by management delegation, or advises BPI; or (ii) in which the control is held, directly or indirectly, by the Entity which itself directly or indirectly controls BPI or the management company that directly or indirectly manages, or advises, BPI; or (iii) which is managed or advised by the same management company as BPI; or (iv) its unitholders / shareholders in the event of its winding-up; 
	2 Directors of the Company
	2.1 Board of the Company on the Closing Date
	2.1.1 On the Closing Date, following Closing, the board of directors of the Company (the “Board”) shall be comprised of fifteen (15) Directors, as follows:
	(i) two (2) Directors, appointed upon the proposal of Bharti, one of whom shall be the Vice-Chairman (Vice-Président) of the Board;
	(ii) one (1) Director, appointed upon the proposal of UK Government;
	(iii) one (1) Independent Director, appointed upon the proposal of Hanwha;
	(iv) three (3) Independent Directors, appointed upon the proposal of OneWeb;
	(v) one (1) Director (BPI, represented by Samuel Dalens), appointed upon the proposal of BPI;
	(vi) one (1) Independent Director (FSP, represented by Agnès Audier), appointed upon the proposal of FSP;
	(vii) four (4) Independent Directors, appointed upon the proposal of the Board (three of which shall be selected from the existing Independent members of the Board immediately prior to Closing);
	(viii) Dominique D'Hinnin, the current Chairman, who is an Independent Director; and
	(ix) Eva Berneke, the current CEO.

	2.1.2 The identity of the Directors to be proposed by Bharti, the UK Government and Hanwha, as well as all information relating to them as reasonably required by Company (including if so requested by the Company, having such person attend a meeting wi...
	2.1.3 The initial term of office as from the Closing Date of each of the Directors referred to in Clause 2.1.1 is set opposite to their designation in Schedule 2.1.3 to this Agreement. The Directors referred to in Clause 2.1.1, to be appointed upon th...
	2.1.4 If, prior to Closing:
	(i) any of the candidates to the position of Director referred to in Clauses 2.1.1 and 2.1.2, proposed by a Board Major Shareholder or the Company, (i) refuses to serve as a Director or (ii) may not serve as Director due to death, or incapacity (empêc...
	(ii) any of the candidates to the position of Director referred to in Clause 2.1.1, proposed by OneWeb, (i) refuses to serve as a Director or (ii) may not serve as Director due to death, or incapacity (empêchement), or pursuant to Applicable Law, or a...

	2.1.5 The Company and the Board Major Shareholders agree that the Chairman shall be selected by the Board amongst the Independent Directors, except in the context of a succession plan where it is contemplated that the CEO (directeur général) of the Co...
	2.1.6 The Company and the Board Major Shareholders agree that, on the Closing Date, following Closing, the Vice-Chairman (Vice-Président) of the Board shall be selected by Bharti amongst the Directors who have been appointed upon the proposal of Bhart...
	2.1.7 The Company and the Board Major Shareholders agree that Eva Berneke shall remain the CEO immediately after Closing.

	2.2 Appointment of the Major Shareholder Nominees following the Closing Date
	2.2.1 Subject to Clauses 2.2 to 2.4 and 2.6, the Parties agree that each Board Major Shareholder shall be entitled to propose to the Board the appointment of:
	(i) one (1) Director, for so long as such Board Major Shareholder’s Percentage is equal to or exceeds 7.5% (the “7.5% Threshold”); and
	(ii) one (1) further Director for so long as such Board Major Shareholder’s Percentage is equal to or exceeds 15% (the “15% Threshold”);

	(each person so proposed for appointment being a “Major Shareholder Nominee”, it being understood that a Board Major Shareholder may be a Major Shareholder Nominee), in each case taking into account the Director(s) already appointed upon the proposal ...
	2.2.2 The Board Major Shareholders and the Company agree that, after the first term of office of the Vice-Chairman as set out in Clause 2.1.6, as long as (i) Bharti’s Percentage is at least equal to 15% and (ii) Bharti and its Affiliates hold more Sha...
	2.2.3 After the initial term of office of the Directors appointed on their respective proposal (as indicated in Schedule 2.1.3):
	(i) each of Hanwha and FSP shall only be entitled to propose the appointment of Major Shareholder Nominee(s) if the conditions set out in Clause 2.2.1 are met as at the date of the Board convening the general meeting of the shareholders of the Company...
	(ii) Hanwha shall only propose the appointment of Independent Director(s) pursuant to Clause 2.2.1;
	(iii) in the event FSP is entitled, pursuant to Clause 2.2.1 and Clause 2.2.3(i), to propose the appointment of (i) one Major Shareholder Nominee only, such Major Shareholder Nominee shall be Independent and (ii) two Major Shareholder Nominees, at lea...

	2.2.4 For the avoidance of doubt:
	(i) any Major Shareholder Nominee that is a legal entity may change its permanent representative (représentant permanent) at any time at its discretion.
	(ii) the permanent representative (représentant permanent) of a Major Shareholder Nominee that is both a legal entity and an Independent Director shall be an individual qualifying as Independent.

	2.2.5 Subject to Clause 2.4.2(i), each of the Board Major Shareholders shall have the right to request the removal of any of their respective Major Shareholder Nominees from the Board at any time, with or without cause and in the sole discretion of th...

	2.3 Procedure for appointment of a Major Shareholder Nominee
	2.3.1 If, following the Closing Date, pursuant to Clause 2.2.1, a Board Major Shareholder is entitled to propose the appointment of one or more Major Shareholder Nominees (including in the case of a renewal or replacement of a Major Shareholder Nomine...
	(i) (x) at its next Board meeting, resolve on the appointment of such Major Shareholder Nominee(s) as Director(s) if the conditions for co-optation are met (it being understood that if a Major Shareholder Nominee in office resigns or passes away, the ...
	(ii) at the next annual general shareholders’ meeting of the Company, propose and recommend the appointment of the proposed Major Shareholder Nominee(s) as Director(s), to the extent the relevant Threshold(s) is/are still met or exceeded, for the term...

	2.3.2 Following Closing, the following conditions shall be satisfied at the time of the proposal of any Major Shareholder Nominee(s) as a Director and at the time of the appointment or renewal of any Major Shareholder Nominee as Director (without prej...
	(i) the Board Major Shareholder shall disclose to the Company the name and information relating to the proposed Major Shareholder Nominee(s) as reasonably required by the Company (including if so requested by the Company, having such Major Shareholder...
	(ii) the appointment of the proposed Major Shareholder Nominee and the Board composition following such appointment shall comply with any (i) Applicable Law applicable to the Company and its Directors (including provisions relating to gender represent...
	(iii) the relevant Threshold requirement referred to in Clause 2.2.1 shall still be met or exceeded at the time of (i) the notification to the Company of the proposed Major Shareholder Nominee(s), (ii) the relevant Board meeting (in case of cooptation...
	(iv) where pursuant to Clause 2.1 or 2.2, the relevant Major Shareholder Nominee must be Independent, the proposed Major Shareholder Nominee qualifies as such; and
	(v) the proposed Major Shareholder Nominee (and its permanent representative if such Director is a legal entity) is not (i) targeted by, or subject to Sanctions Regulations or (ii) involved in any activity that would be prohibited by Sanctions Regulat...

	it being understood, that the recommendation by the Board to vote in favor of the appointment of such Major Shareholder Nominee shall be made subject to the Director Conditions being met.
	2.3.3 Notwithstanding any provision to the contrary, the Parties agree that the rules relating to the limitation of the number of corporate positions in other listed companies contained in the Governance Code in force as of the date hereof shall not p...

	2.4 Resignation obligation
	2.4.1 Subject to Clauses 2.4.2 and 2.4.3, in the event that a Board Major Shareholder’s Percentage:
	2.4.2 The Board Major Shareholders and the Company expressly agree that:
	2.4.3 Notwithstanding the provisions of Clause 2.4.1, if the UK Government Percentage is less than 7.5% and as long as UK Government is the legal and beneficial owner of the B Ordinary Share in OneWeb, the Parties agree that:
	(i) if UK Government continues to be the legal and beneficial owner of a number of Shares at least equal to 7.5% of the total number of Shares in issue immediately following the Closing (rounded down to the nearest whole share), such percentage of Sha...
	(ii) if the UK Government Specific Threshold is no longer met, UK Government shall cause the Major Shareholder Nominee appointed upon its proposal to resign promptly from the Board.

	2.4.4 Any Board Major Shareholder falling below any of the Thresholds set forth in Clause 2.4.1 , and with respect to the UK Government only, the UK Government Specific Threshold, as the case may be, shall promptly so notify the Company and the other ...

	2.5 Observers
	2.5.1 The Parties agree that BPI and UK Government in their capacity of public or publicly held entities which are instrumental in the Transaction benefit from the right to appoint an Observer on the Board under the following terms and conditions.
	2.5.2 If, following the Closing Date, BPI’s Percentage decreases to less than 7.5%, BPI shall be entitled to appoint one Observer on the Board (the “BPI Observer”) for a period of three (3) years from the first date on which BPI’s Percentage decreases...
	2.5.3 If, following the Closing Date, the UK Government Specific Threshold is no longer met, UK Government shall be entitled to appoint one Observer on the Board (the “UK Government Observer”) for the period of three (3) years from the first date on w...
	2.5.4 An Observer may only be appointed as such if he/she/it meets the same criteria as those required from a Director under the internal rules of the Board. The terms and conditions governing the role and the rights of the UK Government Observer and ...
	2.5.5 In the event that (i) for a consecutive period of six (6) months (x) BPI’s Percentage decreases to less than 7.5% or (y) the UK Government Specific Threshold is not met, and (ii) the Percentage of either of BPI or the UK Government, subsequently...

	2.6 Governance Code and evolution
	The Board Major Shareholders and the Company agree that the composition of the Board and its functioning, as well as more generally the governance of the Company, shall comply with the Applicable Law applicable to the Company and the provisions of the...
	In case of inconsistency:
	(i) between the provisions of this Agreement and the Applicable Law applicable to the Company, the Applicable Law applicable to the Company shall prevail;
	(ii) between the provisions of this Agreement and the provisions of the Governance Code, the Governance Code shall prevail except following a change to such Governance Code resulting in:
	(a) one or more Board Major Shareholders being deprived of its right to propose a Major Shareholder Nominee under Clause 2.2 (whereas such Major Shareholder Nominee would otherwise comply with all of the provisions of Clause 2.3.2(ii), including the G...
	(b) Bharti being deprived of its right to have one of its Directors appointed as Vice-Chairman, under Clause 2.1.6 and 2.2.2,
	(c) BPI and the UK Government being deprived of their right to appoint an Observer under Clause 2.5, or
	(d) one or more Board Major Shareholders being deprived of its right to have its Major Shareholder Nominee (or one of their Major Shareholder Nominees) who has been appointed as Director, being a member of the strategy committee of the Board under Cla...

	in each case, as contemplated under this Agreement, the relevant provisions of this Agreement shall prevail and the Board Major Shareholders and the Company shall make all reasonable efforts to amend this Agreement in such a way that the Agreement as ...


	2.7 Company’s registered office
	The Board Major Shareholders acknowledge and agree that the Articles of Association shall provide that the Company’s registered office is and must remain in France.

	3 Censeur and Permanent Representee
	3.1 Pursuant to the Letter Agreement, the executive secretary (secrétaire exécutif) of EUTELSAT IGO shall be a censeur to the Board. The Major Shareholders shall not take any action (including any proposal to amend the Articles of Association or the i...
	3.2 For the purposes of the success of the integration of OneWeb and achievement of the associated synergies, and as long as OneWeb is a member of the Company’s Group, the Parties agree that the OneWeb CEO (the "Permanent Representee") shall be an inv...

	4 Composition of the strategy committee and the nomination and governance committee of the Board
	4.1 The Board Major Shareholders and the Company agree that on the Closing Date and after Closing the strategy committee of the Board (i) shall be chaired by an Independent Director (ii) comprise one Major Shareholder Nominee of each Board Major Share...
	4.2 The Board Major Shareholders and the Company agree that on the Closing Date and after Closing the nomination and governance committee of the Board shall (i) comprise one Major Shareholder Nominee of each Board Major Shareholder who has been appoin...

	5 Voting powers
	Each of the Board Major Shareholders shall (within the limits of their powers), and shall procure that their Major Shareholder Nominees appointed as Directors (other than Independent Directors) and their Affiliates (to the extent they hold Shares) sha...

	6 Lock-up Obligations
	6.1 Subject to Clause 6.3, for a period of six (6) months after the Closing Date (or such other date as may be agreed between the Parties in writing) (the “Lock-Up Period”), each of the Major Shareholders undertakes vis-à-vis the Company that it shall...
	6.1.1. directly or indirectly Transfer Shares;
	6.1.2. grant any right or promise to, or enter into any agreement or undertaking with, a Third Party or any other shareholder of the Company, (i) to  Transfer the ownership of, or rights in, the Shares (including securities lending, hedging, equity sw...
	6.1.3. enter into any contract, option or any other agreement, commitment or other undertaking to do any of the actions described above (including selling any option or contract to purchase the Shares or purchasing any option or contract to sell the S...
	6.2 For the avoidance of doubt, the Lock-Up commitment set out in Clause 6.1 shall not prevent any Major Shareholders (or any of its Affiliates) from acquiring Shares.
	6.3 The provisions of Clause 6.1 shall not apply to:
	(i) Transfers by a Board Major Shareholder of such number of Shares to its Major Shareholder Nominee(s) appointed as Director(s), as required pursuant to the Articles of Association or the internal rules of the Board (subject to such Director agreeing...
	(ii) Transfers by a Major Shareholder of all or part of its Shares to any of its Affiliates (the “Permitted Transferee”) provided that:
	(a) the Permitted Transferee shall, prior to such Transfer, agree to comply in writing with all provisions of this Agreement to the same extent as if it were named herein instead of such Major Shareholder. Upon any such Transfer, any reference to such...
	(b) such Major Shareholder shall be jointly and severally liable with the Permitted Transferee in respect of each of the provisions of this Agreement;
	(c) such Major Shareholder shall procure that the Permitted Transferee transfer back to such Major Shareholder the transferred Shares should the Permitted Transferee cease to be an Affiliate of such Major Shareholder;

	(iii) any Transfer to a Third Party offeror of all or part of the Shares in connection to a tender offer (offre publique d’acquisition, offre publique d’échange, or any combination thereof) for all of the Shares of the Company, recommended by the Boar...
	(iv) any Transfer pursuant to a tender offer by the Company to purchase its own Shares which is made on identical terms and is open for acceptance by all holders of Shares and otherwise complies with Applicable Law; and
	(v) any pledge of Shares, provided that the beneficiary of such pledge agrees to be bound by the terms of the lock-up obligations hereunder for the residual period of the Lock-Up Period in the event of enforcement of such pledge; and
	(vi) Transfers by any Major Shareholder with the prior written consent of the CEO (directeur général) of the Company (the “CEO Consent”); it is specified that in such case the Company shall promptly inform in writing all the other Major Shareholders o...


	7 Orderly sale undertakings of the Major Shareholders
	7.1 Following the expiry of the Lock-Up Period, any Transfer of a number of Shares equal to or exceeding 2.5% of the Company's share capital (at that time) contemplated by a Major Shareholder (or any of its Affiliates) by way of an accelerated bookbui...
	(a) the contemplated range of number of Shares that the concerned Major Shareholder envisages Transferring;
	(b) the contemplated price range and, if applicable, the contemplated discount;
	(c) the contemplated settlement date of the relevant Shares (which shall not be later than 3 Business Days after the Transfer Notification Date).

	7.2 As from the Transfer Notification date, the Major Shareholder shall, to the extent legally and practically feasible, consult with the Company, with a view to not disrupting the trading of the Shares on the market, on the contemplated allocation of...
	7.3 Notwithstanding anything to the contrary, the concerned Major Shareholder shall have full discretion over the Transfer of its Shares (including the number of Shares to be transferred, the manner of Transfer, and price), subject to Clauses 7.4 below.
	7.4 The Company may also decide, at its discretion, that this Clause 7 will no longer apply for a given period of time by notification to the Parties.

	8 No Concert Action
	8.1 Each Major Shareholder hereby represents and warrants to the other Parties that as at the date hereof and at the Closing Date neither it nor its Affiliates act, nor intend to act, as concert parties vis-à-vis the Company within the meaning of arti...
	8.2 Subject to the provisions of Clause 5, nothing in this Agreement shall be construed as preventing any Major Shareholder or any Director from exercising its/his/her voting rights, at its/his/her full discretion, in its/his/her capacity of sharehold...

	9 Representations and Warranties
	9.1 Each Party (other than UK Government) warrants to the other Parties, as at the date hereof, the following:
	(i) Organization: The Party is an entity duly organized and validly existing under the laws of the jurisdiction of its organization.
	(ii) Authority: The Party has full power and authority to enter into, execute and deliver this Agreement. The execution and delivery of this Agreement and the performance of the rights and obligations hereunder have been duly and validly authorized by...
	(iii) No consents: The Party is not or will not be required to give any notice to, obtain any consent or waiver or make any filing with or obtain any permit, consent, waiver or other authorization from any governmental authority or any other person in...
	(iv) No breach or violation: the execution, delivery and performance of this Agreement by the Party will not (i) violate (x) the organizational/constitutional documents of such Party, or (y) any law, treaty, rule or regulation applicable to or binding...
	(v) Insolvency: The Party is not insolvent or unable to pay its debts as they fall due. There are no proceedings in relation to any compromise or arrangement with creditors or any winding up, bankruptcy or other insolvency proceedings concerning such ...

	9.2 The UK Government warrants to the other Parties as at the date hereof, the following:
	(i) Authority: It has full power and authority to enter into, execute and deliver this Agreement. As the case may be, the execution and delivery of this Agreement and the performance of the rights and obligations hereunder have been duly and validly a...
	(ii) No consents: It is not or will not be required to give any notice to, obtain any consent or waiver or make any filing with or obtain any permit, consent, waiver or other authorization from any governmental authority or any other person in connect...
	(iii) No breach or violation: the execution, delivery and performance of this Agreement by it will not (i) violate any law, treaty, rule or regulation applicable to or binding upon it or any of its properties or assets or (ii) result in a breach of an...


	10 Effective date, duration and termination
	10.1 This Agreement shall come into force on the Closing Date subject to Closing having occurred.
	10.2 The duration of this Agreement shall be twelve (12) years from the Closing Date, automatically renewed for successive 4-year terms unless terminated by any Party with at least a six (6) months’ prior written notice to the other Parties prior to t...
	10.3 The Agreement shall automatically terminate on the date on which any Person, acting alone or in concert holds (directly or indirectly) more than 50% of the share capital or voting rights of the Company.
	10.4 This Agreement shall terminate as regards:
	10.4.1 any Major Shareholder (other than (i) UK Government; and (ii) FSP and Hanwha until the fourth anniversary of the Closing Date; (iii) BPI), which owns (directly or indirectly through its Affiliates) less than 7.5% of the share capital of the Com...
	10.4.2 BPI:
	(a) in the event the voting undertaking entered into between BPI, UK Government, Bharti, SoftBank and Hanwha on July, 25 2022 (as amended) is terminated, in accordance with its terms;
	(b) upon the loss of all its rights under Clauses 2.2.1 and 2.5; or
	(c) in the event BPI ceases to hold any Shares;

	10.4.3 FSP if its Percentage does not meet or exceed 7.5% on the fourth anniversary of the Closing Date;
	10.4.4 Hanwha, if its Percentage does not meet or exceed 7.5% on the fourth anniversary of the Closing Date; and
	10.4.5 UK Government upon its loss of all its rights under Clauses 2.2.1 and 2.5;

	10.5 Termination of this Agreement in respect of a Party shall be without prejudice to any antecedent breach.
	10.6 The Surviving Provisions shall survive any termination of this Agreement.
	10.7 In the event this Agreement is terminated as regards any Party, the Agreement shall continue to have full effect in relation to the other Parties.
	10.8 Subject to Clause 2.4.2(i), in the event that this Agreement is terminated for any reason, as regards any Board Major Shareholder, such Board Major Shareholder shall cause the Major Shareholder Nominees appointed as Director upon its proposal to ...

	11 Other miscellaneous provisions
	11.1 Notices
	(i) in the case of notices served by hand delivery with acknowledgment of receipt, sent and received on the date of receipt;
	(ii) in the case of registered letters with acknowledgment of receipt, sent at the date of postmark stamped on the sending receipt and received on the day of first presentation (or the next Business Day if such day of first presentation is not a Busin...
	(iii) in the case of notices sent by international courier, sent at the date of collection shown by the monitoring document produced by the international courier service and received on the day of first presentation (or the next Business Day if such d...
	(iv) in the case of e-mails, sent the day of sending and received the day of sending (or the next Business Day if the day of sending is not a Business Day);
	(i) For Bharti:
	(ii) For UK Government:
	(iii) For SoftBank:
	(iv) For Hanwha:
	(v) For BPI:
	(vi) For FSP:
	(vii) For the Company:

	11.2 Invalidity – Entire Agreement
	11.2.1 If any provision of this Agreement is or becomes invalid, illegal, inapplicable or unenforceable, under any enactment or rule of law, the validity, legality, applicability and enforceability of this Agreement shall not be affected or impaired i...
	11.2.2 The provisions of the Agreement are independent from those of the other agreements entered into by the Parties and from those of the Articles of Association, and none of these may be interpreted as derogating from the provisions of the Agreement.
	11.2.3 This Agreement (including the Schedules hereto and the documents referred to herein) constitutes the entire agreement among the Parties and supersedes all prior understandings, agreements or representations by or among the Parties, written or o...

	11.3 Waivers
	11.3.1 No delay or omission by any Party to this Agreement in exercising any right, power or remedy provided by law or under this Agreement or any other documents referred to in it shall affect that right, power or remedy, or operate as a waiver thereof.
	11.3.2 The single or partial exercise of any right, power or remedy provided by law or under this Agreement shall not preclude any other or further exercise of it or the exercise of any other right, power or remedy.
	11.3.3 Except as otherwise expressly provided in this Agreement, the rights, powers and remedies provided in this Agreement are cumulative and not exclusive of any rights, powers and remedies provided by law.

	11.4 Amendments/Variation
	11.5 Independent advice
	11.6 Fight against money laundering and financing of terrorism
	(i) it acts for its own benefit;
	(ii) it has not facilitated by any means the false justification of the origin of goods or income of the perpetrator of a crime or an offence which has brought it a direct or indirect profit, or provided an assistance for any investment, concealment o...
	(i) to ensure that the origin of funds paid off to the Company for any acquisition or subscription of securities of the Company or any shareholder’s current account (avance en compte courant) shall be legal and shall not come from an activity contrary...
	(ii) to make available to other Parties, as the case may be, any information that would be legally required in the future in accordance with Fight Against Money Laundering and Financing of Terrorism Regulations.

	11.7 Fight against corruption
	11.8 Compliance with Sanctions Regulations
	(i) it complies with all Sanctions Regulations; and
	(ii) it is not nor, as the case may be, any of its Affiliates and, to its knowledge, any of its respective agents, representatives, officers and employees, (i) targeted by, or subject to, Sanctions Regulations, or (ii) involved in activities that woul...

	11.9 GDPR
	11.10 Confidentiality
	11.10.1 Subject to Clauses 11.10.2 and 11.10.3, each Party shall treat as strictly confidential and shall not disclose (by public announcement or otherwise) all or any information strictly relating to the entry into or performance of this Agreement (t...
	11.10.2 Clause 11.10.1 does not apply to a disclosure or use of Confidential Information in the following circumstances:
	(i) it is in or comes into the public domain (other than as a result of the breach by the disclosing Party of any confidentiality obligation);
	(ii) to the extent that it is required to be disclosed by the Applicable Law applicable to such Party, MAR, the Prospectus Rules, the UK Prospectus Rules, court order, governmental or regulatory authority or the rules of any stock exchange to which a ...
	(iii) the disclosure is made to a Party’s directors, officers, members of committees or employees, to a Party's Affiliate or its or their directors, officers, members of committees (including members of internal committees) or employees to the extent ...
	(iv) the disclosure or use is required for the purpose of legal proceedings arising out of the Transaction or the disclosure is required to be made to a tax authority in connection with the tax affairs of a member of the disclosing person's shareholde...
	(v) the disclosure is made to a professional adviser of the disclosing person (where reasonably necessary in connection with their engagement and subject to customary confidentiality obligations);
	or
	(vi) the disclosure is made to lending banks and financial institutions of, or actual or prospective providers of finance to, OneWeb, Eutelsat or any of their Affiliates only on a need-to-know basis,
	provided that in each case only that portion of the Confidential Information that is required to be disclosed shall be disclosed.

	11.10.3 The Parties acknowledge and agree that the main terms of this Agreement may be disclosed in one or several public documents prepared by the Company, including the universal registration document of the Company, provided, however, that the Majo...
	11.10.4 Notwithstanding any provision to the contrary in this Agreement:
	(i) UK Government may disclose (and any other Eutelsat Shareholder, if required or requested by UK Government, the Parliament of the United Kingdom, any parliamentary committee of the United Kingdom or the National Audit Office, may disclose) any Conf...
	(ii) if UK Government receives a request, and is required to or intends to disclose, under either the Freedom of Information Act 2000 (including under or in accordance with any subordinate legislation made under that Act or any guidance or codes of pr...
	(a) as soon as reasonably practicable inform the other parties of any such information request clearly identifying the Confidential Information in question;
	(b) to the extent reasonably practicable, allow the other parties reasonable opportunity and time to make representations to UK Government about whether any Confidential Information should be disclosed in response to a request for information, or shou...
	(c) each Party acknowledges that UK Government may, acting in accordance with the Ministry of Justice's Code of Practice on the Discharge of the Function of Public Authorities under Part 1 of the Freedom of Information Act 2000 (the “UK Code”), be obl...
	(i) in certain circumstances without consulting the other Parties; or
	(ii) following consultation with the other Parties and having taken their views into account;



	provided always that, where this Clause 11.10.4(ii) applies, UK Government shall, in accordance with any recommendations of the UK Code, take reasonable steps, where appropriate, to give each other Party advance notice or, failing that, to draw the di...
	11.10.5 In no circumstances shall any Party respond to a request for information under Clause 11.10.4(ii) unless expressly authorized to do so by UK Government.

	11.11 Cooperation
	11.12 Liability
	11.13 Assignment
	11.14 Costs
	11.15 No Third Party Right
	11.16 Governing law and jurisdiction
	11.16.1 This Agreement shall be governed and construed in accordance with the laws of France.
	11.16.2 Except in case of emergency, if a dispute arises between or among the Parties out of or in connection with this Agreement (a “Dispute”), the relevant Parties shall meet (through a face-to-face or virtual meeting) within ten (10) Business Days ...
	(i) attempt in good faith to resolve the Dispute; and
	(ii) if they are unable to resolve the Dispute, discuss and consult as to whether an arbitration under the Rules of Arbitration of the International Chamber of Commerce, by one or more arbitrators appointed in accordance with the said Rules of Arbitra...

	11.16.3 In case of emergency, or if, within the ten (10) Business Days period referred to in Clause 11.16.2, the relevant Parties are unable to resolve the Dispute or to agree to submit the Dispute to arbitration pursuant to Clause 11.16.2, the Disput...
	11.16.4 For the avoidance of doubt, any Dispute arising out of or in connection with Clause 11.16.2 shall be settled only in accordance with Clause 11.16.3.

	This Agreement has been executed by the Parties on the date shown above.


	Project Orion - Eutelsat Shareholders Agreement - SoftBank execution page.pdf
	1 Definitions and Interpretation
	1.1 Definitions
	1.2 Rules of interpretation
	(a) References to this Agreement shall include any amendment and Schedule to it and references to Clauses, paragraphs and Schedules are to clauses, paragraphs and schedules to this Agreement.
	(b) The meanings of the defined terms are applicable to both the singular and the plural form thereof.
	(c) General words shall not be given a restrictive meaning by reason of the fact that they are followed by particular examples intended to be embraced by the general words and, whenever used, the words “include”, “includes” and “including” shall be de...
	(d) The headings used in this Agreement have been inserted for convenience only. They are not part of this Agreement and do not affect the meaning or interpretation thereof.
	(e) When calculating the period of time within which or following which any act is to be done, or any step is to be taken, the date which is the reference day in calculating such period shall be excluded and, if the last day of such period is not a Bu...
	(f) References to any French legal term for any action, remedy, method of judicial proceedings, legal document, legal status, court, official, or any legal concept or thing shall, in respect of any jurisdiction other than France, be deemed to include ...
	(g) French legal terms appearing in italics in this Agreement shall prevail, as to their meaning, over the English terms, and over any other possible French translation of those English terms, to which such French legal terms are referring.
	(h) Unless the context requires otherwise, any reference to a statutory provision shall include such provision as it may from time to time be modified or re-enacted or consolidated.
	(i) Each Party hereby expressly and irrevocably waives the provisions of articles 1186, 1187, 1190, 1195 and 1226 of the French Code civil.


	any Entity in which the control is held, directly or indirectly by BPI or the management company which manages, directly or by management delegation, or advises BPI. In addition to the above and solely with respect to Clauses 6.3(ii), Clauses 11.8 to 11.10 and Clause 11.14, “Affiliate” shall also include any Entity (i) which holds, directly or indirectly, the control of BPI or the management company which manages directly or by management delegation, or advises BPI; or (ii) in which the control is held, directly or indirectly, by the Entity which itself directly or indirectly controls BPI or the management company that directly or indirectly manages, or advises, BPI; or (iii) which is managed or advised by the same management company as BPI; or (iv) its unitholders / shareholders in the event of its winding-up; 
	2 Directors of the Company
	2.1 Board of the Company on the Closing Date
	2.1.1 On the Closing Date, following Closing, the board of directors of the Company (the “Board”) shall be comprised of fifteen (15) Directors, as follows:
	(i) two (2) Directors, appointed upon the proposal of Bharti, one of whom shall be the Vice-Chairman (Vice-Président) of the Board;
	(ii) one (1) Director, appointed upon the proposal of UK Government;
	(iii) one (1) Independent Director, appointed upon the proposal of Hanwha;
	(iv) three (3) Independent Directors, appointed upon the proposal of OneWeb;
	(v) one (1) Director (BPI, represented by Samuel Dalens), appointed upon the proposal of BPI;
	(vi) one (1) Independent Director (FSP, represented by Agnès Audier), appointed upon the proposal of FSP;
	(vii) four (4) Independent Directors, appointed upon the proposal of the Board (three of which shall be selected from the existing Independent members of the Board immediately prior to Closing);
	(viii) Dominique D'Hinnin, the current Chairman, who is an Independent Director; and
	(ix) Eva Berneke, the current CEO.

	2.1.2 The identity of the Directors to be proposed by Bharti, the UK Government and Hanwha, as well as all information relating to them as reasonably required by Company (including if so requested by the Company, having such person attend a meeting wi...
	2.1.3 The initial term of office as from the Closing Date of each of the Directors referred to in Clause 2.1.1 is set opposite to their designation in Schedule 2.1.3 to this Agreement. The Directors referred to in Clause 2.1.1, to be appointed upon th...
	2.1.4 If, prior to Closing:
	(i) any of the candidates to the position of Director referred to in Clauses 2.1.1 and 2.1.2, proposed by a Board Major Shareholder or the Company, (i) refuses to serve as a Director or (ii) may not serve as Director due to death, or incapacity (empêc...
	(ii) any of the candidates to the position of Director referred to in Clause 2.1.1, proposed by OneWeb, (i) refuses to serve as a Director or (ii) may not serve as Director due to death, or incapacity (empêchement), or pursuant to Applicable Law, or a...

	2.1.5 The Company and the Board Major Shareholders agree that the Chairman shall be selected by the Board amongst the Independent Directors, except in the context of a succession plan where it is contemplated that the CEO (directeur général) of the Co...
	2.1.6 The Company and the Board Major Shareholders agree that, on the Closing Date, following Closing, the Vice-Chairman (Vice-Président) of the Board shall be selected by Bharti amongst the Directors who have been appointed upon the proposal of Bhart...
	2.1.7 The Company and the Board Major Shareholders agree that Eva Berneke shall remain the CEO immediately after Closing.

	2.2 Appointment of the Major Shareholder Nominees following the Closing Date
	2.2.1 Subject to Clauses 2.2 to 2.4 and 2.6, the Parties agree that each Board Major Shareholder shall be entitled to propose to the Board the appointment of:
	(i) one (1) Director, for so long as such Board Major Shareholder’s Percentage is equal to or exceeds 7.5% (the “7.5% Threshold”); and
	(ii) one (1) further Director for so long as such Board Major Shareholder’s Percentage is equal to or exceeds 15% (the “15% Threshold”);

	(each person so proposed for appointment being a “Major Shareholder Nominee”, it being understood that a Board Major Shareholder may be a Major Shareholder Nominee), in each case taking into account the Director(s) already appointed upon the proposal ...
	2.2.2 The Board Major Shareholders and the Company agree that, after the first term of office of the Vice-Chairman as set out in Clause 2.1.6, as long as (i) Bharti’s Percentage is at least equal to 15% and (ii) Bharti and its Affiliates hold more Sha...
	2.2.3 After the initial term of office of the Directors appointed on their respective proposal (as indicated in Schedule 2.1.3):
	(i) each of Hanwha and FSP shall only be entitled to propose the appointment of Major Shareholder Nominee(s) if the conditions set out in Clause 2.2.1 are met as at the date of the Board convening the general meeting of the shareholders of the Company...
	(ii) Hanwha shall only propose the appointment of Independent Director(s) pursuant to Clause 2.2.1;
	(iii) in the event FSP is entitled, pursuant to Clause 2.2.1 and Clause 2.2.3(i), to propose the appointment of (i) one Major Shareholder Nominee only, such Major Shareholder Nominee shall be Independent and (ii) two Major Shareholder Nominees, at lea...

	2.2.4 For the avoidance of doubt:
	(i) any Major Shareholder Nominee that is a legal entity may change its permanent representative (représentant permanent) at any time at its discretion.
	(ii) the permanent representative (représentant permanent) of a Major Shareholder Nominee that is both a legal entity and an Independent Director shall be an individual qualifying as Independent.

	2.2.5 Subject to Clause 2.4.2(i), each of the Board Major Shareholders shall have the right to request the removal of any of their respective Major Shareholder Nominees from the Board at any time, with or without cause and in the sole discretion of th...

	2.3 Procedure for appointment of a Major Shareholder Nominee
	2.3.1 If, following the Closing Date, pursuant to Clause 2.2.1, a Board Major Shareholder is entitled to propose the appointment of one or more Major Shareholder Nominees (including in the case of a renewal or replacement of a Major Shareholder Nomine...
	(i) (x) at its next Board meeting, resolve on the appointment of such Major Shareholder Nominee(s) as Director(s) if the conditions for co-optation are met (it being understood that if a Major Shareholder Nominee in office resigns or passes away, the ...
	(ii) at the next annual general shareholders’ meeting of the Company, propose and recommend the appointment of the proposed Major Shareholder Nominee(s) as Director(s), to the extent the relevant Threshold(s) is/are still met or exceeded, for the term...

	2.3.2 Following Closing, the following conditions shall be satisfied at the time of the proposal of any Major Shareholder Nominee(s) as a Director and at the time of the appointment or renewal of any Major Shareholder Nominee as Director (without prej...
	(i) the Board Major Shareholder shall disclose to the Company the name and information relating to the proposed Major Shareholder Nominee(s) as reasonably required by the Company (including if so requested by the Company, having such Major Shareholder...
	(ii) the appointment of the proposed Major Shareholder Nominee and the Board composition following such appointment shall comply with any (i) Applicable Law applicable to the Company and its Directors (including provisions relating to gender represent...
	(iii) the relevant Threshold requirement referred to in Clause 2.2.1 shall still be met or exceeded at the time of (i) the notification to the Company of the proposed Major Shareholder Nominee(s), (ii) the relevant Board meeting (in case of cooptation...
	(iv) where pursuant to Clause 2.1 or 2.2, the relevant Major Shareholder Nominee must be Independent, the proposed Major Shareholder Nominee qualifies as such; and
	(v) the proposed Major Shareholder Nominee (and its permanent representative if such Director is a legal entity) is not (i) targeted by, or subject to Sanctions Regulations or (ii) involved in any activity that would be prohibited by Sanctions Regulat...

	it being understood, that the recommendation by the Board to vote in favor of the appointment of such Major Shareholder Nominee shall be made subject to the Director Conditions being met.
	2.3.3 Notwithstanding any provision to the contrary, the Parties agree that the rules relating to the limitation of the number of corporate positions in other listed companies contained in the Governance Code in force as of the date hereof shall not p...

	2.4 Resignation obligation
	2.4.1 Subject to Clauses 2.4.2 and 2.4.3, in the event that a Board Major Shareholder’s Percentage:
	2.4.2 The Board Major Shareholders and the Company expressly agree that:
	2.4.3 Notwithstanding the provisions of Clause 2.4.1, if the UK Government Percentage is less than 7.5% and as long as UK Government is the legal and beneficial owner of the B Ordinary Share in OneWeb, the Parties agree that:
	(i) if UK Government continues to be the legal and beneficial owner of a number of Shares at least equal to 7.5% of the total number of Shares in issue immediately following the Closing (rounded down to the nearest whole share), such percentage of Sha...
	(ii) if the UK Government Specific Threshold is no longer met, UK Government shall cause the Major Shareholder Nominee appointed upon its proposal to resign promptly from the Board.

	2.4.4 Any Board Major Shareholder falling below any of the Thresholds set forth in Clause 2.4.1 , and with respect to the UK Government only, the UK Government Specific Threshold, as the case may be, shall promptly so notify the Company and the other ...

	2.5 Observers
	2.5.1 The Parties agree that BPI and UK Government in their capacity of public or publicly held entities which are instrumental in the Transaction benefit from the right to appoint an Observer on the Board under the following terms and conditions.
	2.5.2 If, following the Closing Date, BPI’s Percentage decreases to less than 7.5%, BPI shall be entitled to appoint one Observer on the Board (the “BPI Observer”) for a period of three (3) years from the first date on which BPI’s Percentage decreases...
	2.5.3 If, following the Closing Date, the UK Government Specific Threshold is no longer met, UK Government shall be entitled to appoint one Observer on the Board (the “UK Government Observer”) for the period of three (3) years from the first date on w...
	2.5.4 An Observer may only be appointed as such if he/she/it meets the same criteria as those required from a Director under the internal rules of the Board. The terms and conditions governing the role and the rights of the UK Government Observer and ...
	2.5.5 In the event that (i) for a consecutive period of six (6) months (x) BPI’s Percentage decreases to less than 7.5% or (y) the UK Government Specific Threshold is not met, and (ii) the Percentage of either of BPI or the UK Government, subsequently...

	2.6 Governance Code and evolution
	The Board Major Shareholders and the Company agree that the composition of the Board and its functioning, as well as more generally the governance of the Company, shall comply with the Applicable Law applicable to the Company and the provisions of the...
	In case of inconsistency:
	(i) between the provisions of this Agreement and the Applicable Law applicable to the Company, the Applicable Law applicable to the Company shall prevail;
	(ii) between the provisions of this Agreement and the provisions of the Governance Code, the Governance Code shall prevail except following a change to such Governance Code resulting in:
	(a) one or more Board Major Shareholders being deprived of its right to propose a Major Shareholder Nominee under Clause 2.2 (whereas such Major Shareholder Nominee would otherwise comply with all of the provisions of Clause 2.3.2(ii), including the G...
	(b) Bharti being deprived of its right to have one of its Directors appointed as Vice-Chairman, under Clause 2.1.6 and 2.2.2,
	(c) BPI and the UK Government being deprived of their right to appoint an Observer under Clause 2.5, or
	(d) one or more Board Major Shareholders being deprived of its right to have its Major Shareholder Nominee (or one of their Major Shareholder Nominees) who has been appointed as Director, being a member of the strategy committee of the Board under Cla...

	in each case, as contemplated under this Agreement, the relevant provisions of this Agreement shall prevail and the Board Major Shareholders and the Company shall make all reasonable efforts to amend this Agreement in such a way that the Agreement as ...


	2.7 Company’s registered office
	The Board Major Shareholders acknowledge and agree that the Articles of Association shall provide that the Company’s registered office is and must remain in France.

	3 Censeur and Permanent Representee
	3.1 Pursuant to the Letter Agreement, the executive secretary (secrétaire exécutif) of EUTELSAT IGO shall be a censeur to the Board. The Major Shareholders shall not take any action (including any proposal to amend the Articles of Association or the i...
	3.2 For the purposes of the success of the integration of OneWeb and achievement of the associated synergies, and as long as OneWeb is a member of the Company’s Group, the Parties agree that the OneWeb CEO (the "Permanent Representee") shall be an inv...

	4 Composition of the strategy committee and the nomination and governance committee of the Board
	4.1 The Board Major Shareholders and the Company agree that on the Closing Date and after Closing the strategy committee of the Board (i) shall be chaired by an Independent Director (ii) comprise one Major Shareholder Nominee of each Board Major Share...
	4.2 The Board Major Shareholders and the Company agree that on the Closing Date and after Closing the nomination and governance committee of the Board shall (i) comprise one Major Shareholder Nominee of each Board Major Shareholder who has been appoin...

	5 Voting powers
	Each of the Board Major Shareholders shall (within the limits of their powers), and shall procure that their Major Shareholder Nominees appointed as Directors (other than Independent Directors) and their Affiliates (to the extent they hold Shares) sha...

	6 Lock-up Obligations
	6.1 Subject to Clause 6.3, for a period of six (6) months after the Closing Date (or such other date as may be agreed between the Parties in writing) (the “Lock-Up Period”), each of the Major Shareholders undertakes vis-à-vis the Company that it shall...
	6.1.1. directly or indirectly Transfer Shares;
	6.1.2. grant any right or promise to, or enter into any agreement or undertaking with, a Third Party or any other shareholder of the Company, (i) to  Transfer the ownership of, or rights in, the Shares (including securities lending, hedging, equity sw...
	6.1.3. enter into any contract, option or any other agreement, commitment or other undertaking to do any of the actions described above (including selling any option or contract to purchase the Shares or purchasing any option or contract to sell the S...
	6.2 For the avoidance of doubt, the Lock-Up commitment set out in Clause 6.1 shall not prevent any Major Shareholders (or any of its Affiliates) from acquiring Shares.
	6.3 The provisions of Clause 6.1 shall not apply to:
	(i) Transfers by a Board Major Shareholder of such number of Shares to its Major Shareholder Nominee(s) appointed as Director(s), as required pursuant to the Articles of Association or the internal rules of the Board (subject to such Director agreeing...
	(ii) Transfers by a Major Shareholder of all or part of its Shares to any of its Affiliates (the “Permitted Transferee”) provided that:
	(a) the Permitted Transferee shall, prior to such Transfer, agree to comply in writing with all provisions of this Agreement to the same extent as if it were named herein instead of such Major Shareholder. Upon any such Transfer, any reference to such...
	(b) such Major Shareholder shall be jointly and severally liable with the Permitted Transferee in respect of each of the provisions of this Agreement;
	(c) such Major Shareholder shall procure that the Permitted Transferee transfer back to such Major Shareholder the transferred Shares should the Permitted Transferee cease to be an Affiliate of such Major Shareholder;

	(iii) any Transfer to a Third Party offeror of all or part of the Shares in connection to a tender offer (offre publique d’acquisition, offre publique d’échange, or any combination thereof) for all of the Shares of the Company, recommended by the Boar...
	(iv) any Transfer pursuant to a tender offer by the Company to purchase its own Shares which is made on identical terms and is open for acceptance by all holders of Shares and otherwise complies with Applicable Law; and
	(v) any pledge of Shares, provided that the beneficiary of such pledge agrees to be bound by the terms of the lock-up obligations hereunder for the residual period of the Lock-Up Period in the event of enforcement of such pledge; and
	(vi) Transfers by any Major Shareholder with the prior written consent of the CEO (directeur général) of the Company (the “CEO Consent”); it is specified that in such case the Company shall promptly inform in writing all the other Major Shareholders o...


	7 Orderly sale undertakings of the Major Shareholders
	7.1 Following the expiry of the Lock-Up Period, any Transfer of a number of Shares equal to or exceeding 2.5% of the Company's share capital (at that time) contemplated by a Major Shareholder (or any of its Affiliates) by way of an accelerated bookbui...
	(a) the contemplated range of number of Shares that the concerned Major Shareholder envisages Transferring;
	(b) the contemplated price range and, if applicable, the contemplated discount;
	(c) the contemplated settlement date of the relevant Shares (which shall not be later than 3 Business Days after the Transfer Notification Date).

	7.2 As from the Transfer Notification date, the Major Shareholder shall, to the extent legally and practically feasible, consult with the Company, with a view to not disrupting the trading of the Shares on the market, on the contemplated allocation of...
	7.3 Notwithstanding anything to the contrary, the concerned Major Shareholder shall have full discretion over the Transfer of its Shares (including the number of Shares to be transferred, the manner of Transfer, and price), subject to Clauses 7.4 below.
	7.4 The Company may also decide, at its discretion, that this Clause 7 will no longer apply for a given period of time by notification to the Parties.

	8 No Concert Action
	8.1 Each Major Shareholder hereby represents and warrants to the other Parties that as at the date hereof and at the Closing Date neither it nor its Affiliates act, nor intend to act, as concert parties vis-à-vis the Company within the meaning of arti...
	8.2 Subject to the provisions of Clause 5, nothing in this Agreement shall be construed as preventing any Major Shareholder or any Director from exercising its/his/her voting rights, at its/his/her full discretion, in its/his/her capacity of sharehold...

	9 Representations and Warranties
	9.1 Each Party (other than UK Government) warrants to the other Parties, as at the date hereof, the following:
	(i) Organization: The Party is an entity duly organized and validly existing under the laws of the jurisdiction of its organization.
	(ii) Authority: The Party has full power and authority to enter into, execute and deliver this Agreement. The execution and delivery of this Agreement and the performance of the rights and obligations hereunder have been duly and validly authorized by...
	(iii) No consents: The Party is not or will not be required to give any notice to, obtain any consent or waiver or make any filing with or obtain any permit, consent, waiver or other authorization from any governmental authority or any other person in...
	(iv) No breach or violation: the execution, delivery and performance of this Agreement by the Party will not (i) violate (x) the organizational/constitutional documents of such Party, or (y) any law, treaty, rule or regulation applicable to or binding...
	(v) Insolvency: The Party is not insolvent or unable to pay its debts as they fall due. There are no proceedings in relation to any compromise or arrangement with creditors or any winding up, bankruptcy or other insolvency proceedings concerning such ...

	9.2 The UK Government warrants to the other Parties as at the date hereof, the following:
	(i) Authority: It has full power and authority to enter into, execute and deliver this Agreement. As the case may be, the execution and delivery of this Agreement and the performance of the rights and obligations hereunder have been duly and validly a...
	(ii) No consents: It is not or will not be required to give any notice to, obtain any consent or waiver or make any filing with or obtain any permit, consent, waiver or other authorization from any governmental authority or any other person in connect...
	(iii) No breach or violation: the execution, delivery and performance of this Agreement by it will not (i) violate any law, treaty, rule or regulation applicable to or binding upon it or any of its properties or assets or (ii) result in a breach of an...


	10 Effective date, duration and termination
	10.1 This Agreement shall come into force on the Closing Date subject to Closing having occurred.
	10.2 The duration of this Agreement shall be twelve (12) years from the Closing Date, automatically renewed for successive 4-year terms unless terminated by any Party with at least a six (6) months’ prior written notice to the other Parties prior to t...
	10.3 The Agreement shall automatically terminate on the date on which any Person, acting alone or in concert holds (directly or indirectly) more than 50% of the share capital or voting rights of the Company.
	10.4 This Agreement shall terminate as regards:
	10.4.1 any Major Shareholder (other than (i) UK Government; and (ii) FSP and Hanwha until the fourth anniversary of the Closing Date; (iii) BPI), which owns (directly or indirectly through its Affiliates) less than 7.5% of the share capital of the Com...
	10.4.2 BPI:
	(a) in the event the voting undertaking entered into between BPI, UK Government, Bharti, SoftBank and Hanwha on July, 25 2022 (as amended) is terminated, in accordance with its terms;
	(b) upon the loss of all its rights under Clauses 2.2.1 and 2.5; or
	(c) in the event BPI ceases to hold any Shares;

	10.4.3 FSP if its Percentage does not meet or exceed 7.5% on the fourth anniversary of the Closing Date;
	10.4.4 Hanwha, if its Percentage does not meet or exceed 7.5% on the fourth anniversary of the Closing Date; and
	10.4.5 UK Government upon its loss of all its rights under Clauses 2.2.1 and 2.5;

	10.5 Termination of this Agreement in respect of a Party shall be without prejudice to any antecedent breach.
	10.6 The Surviving Provisions shall survive any termination of this Agreement.
	10.7 In the event this Agreement is terminated as regards any Party, the Agreement shall continue to have full effect in relation to the other Parties.
	10.8 Subject to Clause 2.4.2(i), in the event that this Agreement is terminated for any reason, as regards any Board Major Shareholder, such Board Major Shareholder shall cause the Major Shareholder Nominees appointed as Director upon its proposal to ...

	11 Other miscellaneous provisions
	11.1 Notices
	(i) in the case of notices served by hand delivery with acknowledgment of receipt, sent and received on the date of receipt;
	(ii) in the case of registered letters with acknowledgment of receipt, sent at the date of postmark stamped on the sending receipt and received on the day of first presentation (or the next Business Day if such day of first presentation is not a Busin...
	(iii) in the case of notices sent by international courier, sent at the date of collection shown by the monitoring document produced by the international courier service and received on the day of first presentation (or the next Business Day if such d...
	(iv) in the case of e-mails, sent the day of sending and received the day of sending (or the next Business Day if the day of sending is not a Business Day);
	(i) For Bharti:
	(ii) For UK Government:
	(iii) For SoftBank:
	(iv) For Hanwha:
	(v) For BPI:
	(vi) For FSP:
	(vii) For the Company:

	11.2 Invalidity – Entire Agreement
	11.2.1 If any provision of this Agreement is or becomes invalid, illegal, inapplicable or unenforceable, under any enactment or rule of law, the validity, legality, applicability and enforceability of this Agreement shall not be affected or impaired i...
	11.2.2 The provisions of the Agreement are independent from those of the other agreements entered into by the Parties and from those of the Articles of Association, and none of these may be interpreted as derogating from the provisions of the Agreement.
	11.2.3 This Agreement (including the Schedules hereto and the documents referred to herein) constitutes the entire agreement among the Parties and supersedes all prior understandings, agreements or representations by or among the Parties, written or o...

	11.3 Waivers
	11.3.1 No delay or omission by any Party to this Agreement in exercising any right, power or remedy provided by law or under this Agreement or any other documents referred to in it shall affect that right, power or remedy, or operate as a waiver thereof.
	11.3.2 The single or partial exercise of any right, power or remedy provided by law or under this Agreement shall not preclude any other or further exercise of it or the exercise of any other right, power or remedy.
	11.3.3 Except as otherwise expressly provided in this Agreement, the rights, powers and remedies provided in this Agreement are cumulative and not exclusive of any rights, powers and remedies provided by law.

	11.4 Amendments/Variation
	11.5 Independent advice
	11.6 Fight against money laundering and financing of terrorism
	(i) it acts for its own benefit;
	(ii) it has not facilitated by any means the false justification of the origin of goods or income of the perpetrator of a crime or an offence which has brought it a direct or indirect profit, or provided an assistance for any investment, concealment o...
	(i) to ensure that the origin of funds paid off to the Company for any acquisition or subscription of securities of the Company or any shareholder’s current account (avance en compte courant) shall be legal and shall not come from an activity contrary...
	(ii) to make available to other Parties, as the case may be, any information that would be legally required in the future in accordance with Fight Against Money Laundering and Financing of Terrorism Regulations.

	11.7 Fight against corruption
	11.8 Compliance with Sanctions Regulations
	(i) it complies with all Sanctions Regulations; and
	(ii) it is not nor, as the case may be, any of its Affiliates and, to its knowledge, any of its respective agents, representatives, officers and employees, (i) targeted by, or subject to, Sanctions Regulations, or (ii) involved in activities that woul...

	11.9 GDPR
	11.10 Confidentiality
	11.10.1 Subject to Clauses 11.10.2 and 11.10.3, each Party shall treat as strictly confidential and shall not disclose (by public announcement or otherwise) all or any information strictly relating to the entry into or performance of this Agreement (t...
	11.10.2 Clause 11.10.1 does not apply to a disclosure or use of Confidential Information in the following circumstances:
	(i) it is in or comes into the public domain (other than as a result of the breach by the disclosing Party of any confidentiality obligation);
	(ii) to the extent that it is required to be disclosed by the Applicable Law applicable to such Party, MAR, the Prospectus Rules, the UK Prospectus Rules, court order, governmental or regulatory authority or the rules of any stock exchange to which a ...
	(iii) the disclosure is made to a Party’s directors, officers, members of committees or employees, to a Party's Affiliate or its or their directors, officers, members of committees (including members of internal committees) or employees to the extent ...
	(iv) the disclosure or use is required for the purpose of legal proceedings arising out of the Transaction or the disclosure is required to be made to a tax authority in connection with the tax affairs of a member of the disclosing person's shareholde...
	(v) the disclosure is made to a professional adviser of the disclosing person (where reasonably necessary in connection with their engagement and subject to customary confidentiality obligations);
	or
	(vi) the disclosure is made to lending banks and financial institutions of, or actual or prospective providers of finance to, OneWeb, Eutelsat or any of their Affiliates only on a need-to-know basis,
	provided that in each case only that portion of the Confidential Information that is required to be disclosed shall be disclosed.

	11.10.3 The Parties acknowledge and agree that the main terms of this Agreement may be disclosed in one or several public documents prepared by the Company, including the universal registration document of the Company, provided, however, that the Majo...
	11.10.4 Notwithstanding any provision to the contrary in this Agreement:
	(i) UK Government may disclose (and any other Eutelsat Shareholder, if required or requested by UK Government, the Parliament of the United Kingdom, any parliamentary committee of the United Kingdom or the National Audit Office, may disclose) any Conf...
	(ii) if UK Government receives a request, and is required to or intends to disclose, under either the Freedom of Information Act 2000 (including under or in accordance with any subordinate legislation made under that Act or any guidance or codes of pr...
	(a) as soon as reasonably practicable inform the other parties of any such information request clearly identifying the Confidential Information in question;
	(b) to the extent reasonably practicable, allow the other parties reasonable opportunity and time to make representations to UK Government about whether any Confidential Information should be disclosed in response to a request for information, or shou...
	(c) each Party acknowledges that UK Government may, acting in accordance with the Ministry of Justice's Code of Practice on the Discharge of the Function of Public Authorities under Part 1 of the Freedom of Information Act 2000 (the “UK Code”), be obl...
	(i) in certain circumstances without consulting the other Parties; or
	(ii) following consultation with the other Parties and having taken their views into account;



	provided always that, where this Clause 11.10.4(ii) applies, UK Government shall, in accordance with any recommendations of the UK Code, take reasonable steps, where appropriate, to give each other Party advance notice or, failing that, to draw the di...
	11.10.5 In no circumstances shall any Party respond to a request for information under Clause 11.10.4(ii) unless expressly authorized to do so by UK Government.

	11.11 Cooperation
	11.12 Liability
	11.13 Assignment
	11.14 Costs
	11.15 No Third Party Right
	11.16 Governing law and jurisdiction
	11.16.1 This Agreement shall be governed and construed in accordance with the laws of France.
	11.16.2 Except in case of emergency, if a dispute arises between or among the Parties out of or in connection with this Agreement (a “Dispute”), the relevant Parties shall meet (through a face-to-face or virtual meeting) within ten (10) Business Days ...
	(i) attempt in good faith to resolve the Dispute; and
	(ii) if they are unable to resolve the Dispute, discuss and consult as to whether an arbitration under the Rules of Arbitration of the International Chamber of Commerce, by one or more arbitrators appointed in accordance with the said Rules of Arbitra...

	11.16.3 In case of emergency, or if, within the ten (10) Business Days period referred to in Clause 11.16.2, the relevant Parties are unable to resolve the Dispute or to agree to submit the Dispute to arbitration pursuant to Clause 11.16.2, the Disput...
	11.16.4 For the avoidance of doubt, any Dispute arising out of or in connection with Clause 11.16.2 shall be settled only in accordance with Clause 11.16.3.

	This Agreement has been executed by the Parties on the date shown above.


	Project Orion - Eutelsat Shareholders Agreement - SoftBank execution page.pdf
	1 Definitions and Interpretation
	1.1 Definitions
	1.2 Rules of interpretation
	(a) References to this Agreement shall include any amendment and Schedule to it and references to Clauses, paragraphs and Schedules are to clauses, paragraphs and schedules to this Agreement.
	(b) The meanings of the defined terms are applicable to both the singular and the plural form thereof.
	(c) General words shall not be given a restrictive meaning by reason of the fact that they are followed by particular examples intended to be embraced by the general words and, whenever used, the words “include”, “includes” and “including” shall be de...
	(d) The headings used in this Agreement have been inserted for convenience only. They are not part of this Agreement and do not affect the meaning or interpretation thereof.
	(e) When calculating the period of time within which or following which any act is to be done, or any step is to be taken, the date which is the reference day in calculating such period shall be excluded and, if the last day of such period is not a Bu...
	(f) References to any French legal term for any action, remedy, method of judicial proceedings, legal document, legal status, court, official, or any legal concept or thing shall, in respect of any jurisdiction other than France, be deemed to include ...
	(g) French legal terms appearing in italics in this Agreement shall prevail, as to their meaning, over the English terms, and over any other possible French translation of those English terms, to which such French legal terms are referring.
	(h) Unless the context requires otherwise, any reference to a statutory provision shall include such provision as it may from time to time be modified or re-enacted or consolidated.
	(i) Each Party hereby expressly and irrevocably waives the provisions of articles 1186, 1187, 1190, 1195 and 1226 of the French Code civil.


	any Entity in which the control is held, directly or indirectly by BPI or the management company which manages, directly or by management delegation, or advises BPI. In addition to the above and solely with respect to Clauses 6.3(ii), Clauses 11.8 to 11.10 and Clause 11.14, “Affiliate” shall also include any Entity (i) which holds, directly or indirectly, the control of BPI or the management company which manages directly or by management delegation, or advises BPI; or (ii) in which the control is held, directly or indirectly, by the Entity which itself directly or indirectly controls BPI or the management company that directly or indirectly manages, or advises, BPI; or (iii) which is managed or advised by the same management company as BPI; or (iv) its unitholders / shareholders in the event of its winding-up; 
	2 Directors of the Company
	2.1 Board of the Company on the Closing Date
	2.1.1 On the Closing Date, following Closing, the board of directors of the Company (the “Board”) shall be comprised of fifteen (15) Directors, as follows:
	(i) two (2) Directors, appointed upon the proposal of Bharti, one of whom shall be the Vice-Chairman (Vice-Président) of the Board;
	(ii) one (1) Director, appointed upon the proposal of UK Government;
	(iii) one (1) Independent Director, appointed upon the proposal of Hanwha;
	(iv) three (3) Independent Directors, appointed upon the proposal of OneWeb;
	(v) one (1) Director (BPI, represented by Samuel Dalens), appointed upon the proposal of BPI;
	(vi) one (1) Independent Director (FSP, represented by Agnès Audier), appointed upon the proposal of FSP;
	(vii) four (4) Independent Directors, appointed upon the proposal of the Board (three of which shall be selected from the existing Independent members of the Board immediately prior to Closing);
	(viii) Dominique D'Hinnin, the current Chairman, who is an Independent Director; and
	(ix) Eva Berneke, the current CEO.

	2.1.2 The identity of the Directors to be proposed by Bharti, the UK Government and Hanwha, as well as all information relating to them as reasonably required by Company (including if so requested by the Company, having such person attend a meeting wi...
	2.1.3 The initial term of office as from the Closing Date of each of the Directors referred to in Clause 2.1.1 is set opposite to their designation in Schedule 2.1.3 to this Agreement. The Directors referred to in Clause 2.1.1, to be appointed upon th...
	2.1.4 If, prior to Closing:
	(i) any of the candidates to the position of Director referred to in Clauses 2.1.1 and 2.1.2, proposed by a Board Major Shareholder or the Company, (i) refuses to serve as a Director or (ii) may not serve as Director due to death, or incapacity (empêc...
	(ii) any of the candidates to the position of Director referred to in Clause 2.1.1, proposed by OneWeb, (i) refuses to serve as a Director or (ii) may not serve as Director due to death, or incapacity (empêchement), or pursuant to Applicable Law, or a...

	2.1.5 The Company and the Board Major Shareholders agree that the Chairman shall be selected by the Board amongst the Independent Directors, except in the context of a succession plan where it is contemplated that the CEO (directeur général) of the Co...
	2.1.6 The Company and the Board Major Shareholders agree that, on the Closing Date, following Closing, the Vice-Chairman (Vice-Président) of the Board shall be selected by Bharti amongst the Directors who have been appointed upon the proposal of Bhart...
	2.1.7 The Company and the Board Major Shareholders agree that Eva Berneke shall remain the CEO immediately after Closing.

	2.2 Appointment of the Major Shareholder Nominees following the Closing Date
	2.2.1 Subject to Clauses 2.2 to 2.4 and 2.6, the Parties agree that each Board Major Shareholder shall be entitled to propose to the Board the appointment of:
	(i) one (1) Director, for so long as such Board Major Shareholder’s Percentage is equal to or exceeds 7.5% (the “7.5% Threshold”); and
	(ii) one (1) further Director for so long as such Board Major Shareholder’s Percentage is equal to or exceeds 15% (the “15% Threshold”);

	(each person so proposed for appointment being a “Major Shareholder Nominee”, it being understood that a Board Major Shareholder may be a Major Shareholder Nominee), in each case taking into account the Director(s) already appointed upon the proposal ...
	2.2.2 The Board Major Shareholders and the Company agree that, after the first term of office of the Vice-Chairman as set out in Clause 2.1.6, as long as (i) Bharti’s Percentage is at least equal to 15% and (ii) Bharti and its Affiliates hold more Sha...
	2.2.3 After the initial term of office of the Directors appointed on their respective proposal (as indicated in Schedule 2.1.3):
	(i) each of Hanwha and FSP shall only be entitled to propose the appointment of Major Shareholder Nominee(s) if the conditions set out in Clause 2.2.1 are met as at the date of the Board convening the general meeting of the shareholders of the Company...
	(ii) Hanwha shall only propose the appointment of Independent Director(s) pursuant to Clause 2.2.1;
	(iii) in the event FSP is entitled, pursuant to Clause 2.2.1 and Clause 2.2.3(i), to propose the appointment of (i) one Major Shareholder Nominee only, such Major Shareholder Nominee shall be Independent and (ii) two Major Shareholder Nominees, at lea...

	2.2.4 For the avoidance of doubt:
	(i) any Major Shareholder Nominee that is a legal entity may change its permanent representative (représentant permanent) at any time at its discretion.
	(ii) the permanent representative (représentant permanent) of a Major Shareholder Nominee that is both a legal entity and an Independent Director shall be an individual qualifying as Independent.

	2.2.5 Subject to Clause 2.4.2(i), each of the Board Major Shareholders shall have the right to request the removal of any of their respective Major Shareholder Nominees from the Board at any time, with or without cause and in the sole discretion of th...

	2.3 Procedure for appointment of a Major Shareholder Nominee
	2.3.1 If, following the Closing Date, pursuant to Clause 2.2.1, a Board Major Shareholder is entitled to propose the appointment of one or more Major Shareholder Nominees (including in the case of a renewal or replacement of a Major Shareholder Nomine...
	(i) (x) at its next Board meeting, resolve on the appointment of such Major Shareholder Nominee(s) as Director(s) if the conditions for co-optation are met (it being understood that if a Major Shareholder Nominee in office resigns or passes away, the ...
	(ii) at the next annual general shareholders’ meeting of the Company, propose and recommend the appointment of the proposed Major Shareholder Nominee(s) as Director(s), to the extent the relevant Threshold(s) is/are still met or exceeded, for the term...

	2.3.2 Following Closing, the following conditions shall be satisfied at the time of the proposal of any Major Shareholder Nominee(s) as a Director and at the time of the appointment or renewal of any Major Shareholder Nominee as Director (without prej...
	(i) the Board Major Shareholder shall disclose to the Company the name and information relating to the proposed Major Shareholder Nominee(s) as reasonably required by the Company (including if so requested by the Company, having such Major Shareholder...
	(ii) the appointment of the proposed Major Shareholder Nominee and the Board composition following such appointment shall comply with any (i) Applicable Law applicable to the Company and its Directors (including provisions relating to gender represent...
	(iii) the relevant Threshold requirement referred to in Clause 2.2.1 shall still be met or exceeded at the time of (i) the notification to the Company of the proposed Major Shareholder Nominee(s), (ii) the relevant Board meeting (in case of cooptation...
	(iv) where pursuant to Clause 2.1 or 2.2, the relevant Major Shareholder Nominee must be Independent, the proposed Major Shareholder Nominee qualifies as such; and
	(v) the proposed Major Shareholder Nominee (and its permanent representative if such Director is a legal entity) is not (i) targeted by, or subject to Sanctions Regulations or (ii) involved in any activity that would be prohibited by Sanctions Regulat...

	it being understood, that the recommendation by the Board to vote in favor of the appointment of such Major Shareholder Nominee shall be made subject to the Director Conditions being met.
	2.3.3 Notwithstanding any provision to the contrary, the Parties agree that the rules relating to the limitation of the number of corporate positions in other listed companies contained in the Governance Code in force as of the date hereof shall not p...

	2.4 Resignation obligation
	2.4.1 Subject to Clauses 2.4.2 and 2.4.3, in the event that a Board Major Shareholder’s Percentage:
	2.4.2 The Board Major Shareholders and the Company expressly agree that:
	2.4.3 Notwithstanding the provisions of Clause 2.4.1, if the UK Government Percentage is less than 7.5% and as long as UK Government is the legal and beneficial owner of the B Ordinary Share in OneWeb, the Parties agree that:
	(i) if UK Government continues to be the legal and beneficial owner of a number of Shares at least equal to 7.5% of the total number of Shares in issue immediately following the Closing (rounded down to the nearest whole share), such percentage of Sha...
	(ii) if the UK Government Specific Threshold is no longer met, UK Government shall cause the Major Shareholder Nominee appointed upon its proposal to resign promptly from the Board.

	2.4.4 Any Board Major Shareholder falling below any of the Thresholds set forth in Clause 2.4.1 , and with respect to the UK Government only, the UK Government Specific Threshold, as the case may be, shall promptly so notify the Company and the other ...

	2.5 Observers
	2.5.1 The Parties agree that BPI and UK Government in their capacity of public or publicly held entities which are instrumental in the Transaction benefit from the right to appoint an Observer on the Board under the following terms and conditions.
	2.5.2 If, following the Closing Date, BPI’s Percentage decreases to less than 7.5%, BPI shall be entitled to appoint one Observer on the Board (the “BPI Observer”) for a period of three (3) years from the first date on which BPI’s Percentage decreases...
	2.5.3 If, following the Closing Date, the UK Government Specific Threshold is no longer met, UK Government shall be entitled to appoint one Observer on the Board (the “UK Government Observer”) for the period of three (3) years from the first date on w...
	2.5.4 An Observer may only be appointed as such if he/she/it meets the same criteria as those required from a Director under the internal rules of the Board. The terms and conditions governing the role and the rights of the UK Government Observer and ...
	2.5.5 In the event that (i) for a consecutive period of six (6) months (x) BPI’s Percentage decreases to less than 7.5% or (y) the UK Government Specific Threshold is not met, and (ii) the Percentage of either of BPI or the UK Government, subsequently...

	2.6 Governance Code and evolution
	The Board Major Shareholders and the Company agree that the composition of the Board and its functioning, as well as more generally the governance of the Company, shall comply with the Applicable Law applicable to the Company and the provisions of the...
	In case of inconsistency:
	(i) between the provisions of this Agreement and the Applicable Law applicable to the Company, the Applicable Law applicable to the Company shall prevail;
	(ii) between the provisions of this Agreement and the provisions of the Governance Code, the Governance Code shall prevail except following a change to such Governance Code resulting in:
	(a) one or more Board Major Shareholders being deprived of its right to propose a Major Shareholder Nominee under Clause 2.2 (whereas such Major Shareholder Nominee would otherwise comply with all of the provisions of Clause 2.3.2(ii), including the G...
	(b) Bharti being deprived of its right to have one of its Directors appointed as Vice-Chairman, under Clause 2.1.6 and 2.2.2,
	(c) BPI and the UK Government being deprived of their right to appoint an Observer under Clause 2.5, or
	(d) one or more Board Major Shareholders being deprived of its right to have its Major Shareholder Nominee (or one of their Major Shareholder Nominees) who has been appointed as Director, being a member of the strategy committee of the Board under Cla...

	in each case, as contemplated under this Agreement, the relevant provisions of this Agreement shall prevail and the Board Major Shareholders and the Company shall make all reasonable efforts to amend this Agreement in such a way that the Agreement as ...


	2.7 Company’s registered office
	The Board Major Shareholders acknowledge and agree that the Articles of Association shall provide that the Company’s registered office is and must remain in France.

	3 Censeur and Permanent Representee
	3.1 Pursuant to the Letter Agreement, the executive secretary (secrétaire exécutif) of EUTELSAT IGO shall be a censeur to the Board. The Major Shareholders shall not take any action (including any proposal to amend the Articles of Association or the i...
	3.2 For the purposes of the success of the integration of OneWeb and achievement of the associated synergies, and as long as OneWeb is a member of the Company’s Group, the Parties agree that the OneWeb CEO (the "Permanent Representee") shall be an inv...

	4 Composition of the strategy committee and the nomination and governance committee of the Board
	4.1 The Board Major Shareholders and the Company agree that on the Closing Date and after Closing the strategy committee of the Board (i) shall be chaired by an Independent Director (ii) comprise one Major Shareholder Nominee of each Board Major Share...
	4.2 The Board Major Shareholders and the Company agree that on the Closing Date and after Closing the nomination and governance committee of the Board shall (i) comprise one Major Shareholder Nominee of each Board Major Shareholder who has been appoin...

	5 Voting powers
	Each of the Board Major Shareholders shall (within the limits of their powers), and shall procure that their Major Shareholder Nominees appointed as Directors (other than Independent Directors) and their Affiliates (to the extent they hold Shares) sha...

	6 Lock-up Obligations
	6.1 Subject to Clause 6.3, for a period of six (6) months after the Closing Date (or such other date as may be agreed between the Parties in writing) (the “Lock-Up Period”), each of the Major Shareholders undertakes vis-à-vis the Company that it shall...
	6.1.1. directly or indirectly Transfer Shares;
	6.1.2. grant any right or promise to, or enter into any agreement or undertaking with, a Third Party or any other shareholder of the Company, (i) to  Transfer the ownership of, or rights in, the Shares (including securities lending, hedging, equity sw...
	6.1.3. enter into any contract, option or any other agreement, commitment or other undertaking to do any of the actions described above (including selling any option or contract to purchase the Shares or purchasing any option or contract to sell the S...
	6.2 For the avoidance of doubt, the Lock-Up commitment set out in Clause 6.1 shall not prevent any Major Shareholders (or any of its Affiliates) from acquiring Shares.
	6.3 The provisions of Clause 6.1 shall not apply to:
	(i) Transfers by a Board Major Shareholder of such number of Shares to its Major Shareholder Nominee(s) appointed as Director(s), as required pursuant to the Articles of Association or the internal rules of the Board (subject to such Director agreeing...
	(ii) Transfers by a Major Shareholder of all or part of its Shares to any of its Affiliates (the “Permitted Transferee”) provided that:
	(a) the Permitted Transferee shall, prior to such Transfer, agree to comply in writing with all provisions of this Agreement to the same extent as if it were named herein instead of such Major Shareholder. Upon any such Transfer, any reference to such...
	(b) such Major Shareholder shall be jointly and severally liable with the Permitted Transferee in respect of each of the provisions of this Agreement;
	(c) such Major Shareholder shall procure that the Permitted Transferee transfer back to such Major Shareholder the transferred Shares should the Permitted Transferee cease to be an Affiliate of such Major Shareholder;

	(iii) any Transfer to a Third Party offeror of all or part of the Shares in connection to a tender offer (offre publique d’acquisition, offre publique d’échange, or any combination thereof) for all of the Shares of the Company, recommended by the Boar...
	(iv) any Transfer pursuant to a tender offer by the Company to purchase its own Shares which is made on identical terms and is open for acceptance by all holders of Shares and otherwise complies with Applicable Law; and
	(v) any pledge of Shares, provided that the beneficiary of such pledge agrees to be bound by the terms of the lock-up obligations hereunder for the residual period of the Lock-Up Period in the event of enforcement of such pledge; and
	(vi) Transfers by any Major Shareholder with the prior written consent of the CEO (directeur général) of the Company (the “CEO Consent”); it is specified that in such case the Company shall promptly inform in writing all the other Major Shareholders o...


	7 Orderly sale undertakings of the Major Shareholders
	7.1 Following the expiry of the Lock-Up Period, any Transfer of a number of Shares equal to or exceeding 2.5% of the Company's share capital (at that time) contemplated by a Major Shareholder (or any of its Affiliates) by way of an accelerated bookbui...
	(a) the contemplated range of number of Shares that the concerned Major Shareholder envisages Transferring;
	(b) the contemplated price range and, if applicable, the contemplated discount;
	(c) the contemplated settlement date of the relevant Shares (which shall not be later than 3 Business Days after the Transfer Notification Date).

	7.2 As from the Transfer Notification date, the Major Shareholder shall, to the extent legally and practically feasible, consult with the Company, with a view to not disrupting the trading of the Shares on the market, on the contemplated allocation of...
	7.3 Notwithstanding anything to the contrary, the concerned Major Shareholder shall have full discretion over the Transfer of its Shares (including the number of Shares to be transferred, the manner of Transfer, and price), subject to Clauses 7.4 below.
	7.4 The Company may also decide, at its discretion, that this Clause 7 will no longer apply for a given period of time by notification to the Parties.

	8 No Concert Action
	8.1 Each Major Shareholder hereby represents and warrants to the other Parties that as at the date hereof and at the Closing Date neither it nor its Affiliates act, nor intend to act, as concert parties vis-à-vis the Company within the meaning of arti...
	8.2 Subject to the provisions of Clause 5, nothing in this Agreement shall be construed as preventing any Major Shareholder or any Director from exercising its/his/her voting rights, at its/his/her full discretion, in its/his/her capacity of sharehold...

	9 Representations and Warranties
	9.1 Each Party (other than UK Government) warrants to the other Parties, as at the date hereof, the following:
	(i) Organization: The Party is an entity duly organized and validly existing under the laws of the jurisdiction of its organization.
	(ii) Authority: The Party has full power and authority to enter into, execute and deliver this Agreement. The execution and delivery of this Agreement and the performance of the rights and obligations hereunder have been duly and validly authorized by...
	(iii) No consents: The Party is not or will not be required to give any notice to, obtain any consent or waiver or make any filing with or obtain any permit, consent, waiver or other authorization from any governmental authority or any other person in...
	(iv) No breach or violation: the execution, delivery and performance of this Agreement by the Party will not (i) violate (x) the organizational/constitutional documents of such Party, or (y) any law, treaty, rule or regulation applicable to or binding...
	(v) Insolvency: The Party is not insolvent or unable to pay its debts as they fall due. There are no proceedings in relation to any compromise or arrangement with creditors or any winding up, bankruptcy or other insolvency proceedings concerning such ...

	9.2 The UK Government warrants to the other Parties as at the date hereof, the following:
	(i) Authority: It has full power and authority to enter into, execute and deliver this Agreement. As the case may be, the execution and delivery of this Agreement and the performance of the rights and obligations hereunder have been duly and validly a...
	(ii) No consents: It is not or will not be required to give any notice to, obtain any consent or waiver or make any filing with or obtain any permit, consent, waiver or other authorization from any governmental authority or any other person in connect...
	(iii) No breach or violation: the execution, delivery and performance of this Agreement by it will not (i) violate any law, treaty, rule or regulation applicable to or binding upon it or any of its properties or assets or (ii) result in a breach of an...


	10 Effective date, duration and termination
	10.1 This Agreement shall come into force on the Closing Date subject to Closing having occurred.
	10.2 The duration of this Agreement shall be twelve (12) years from the Closing Date, automatically renewed for successive 4-year terms unless terminated by any Party with at least a six (6) months’ prior written notice to the other Parties prior to t...
	10.3 The Agreement shall automatically terminate on the date on which any Person, acting alone or in concert holds (directly or indirectly) more than 50% of the share capital or voting rights of the Company.
	10.4 This Agreement shall terminate as regards:
	10.4.1 any Major Shareholder (other than (i) UK Government; and (ii) FSP and Hanwha until the fourth anniversary of the Closing Date; (iii) BPI), which owns (directly or indirectly through its Affiliates) less than 7.5% of the share capital of the Com...
	10.4.2 BPI:
	(a) in the event the voting undertaking entered into between BPI, UK Government, Bharti, SoftBank and Hanwha on July, 25 2022 (as amended) is terminated, in accordance with its terms;
	(b) upon the loss of all its rights under Clauses 2.2.1 and 2.5; or
	(c) in the event BPI ceases to hold any Shares;

	10.4.3 FSP if its Percentage does not meet or exceed 7.5% on the fourth anniversary of the Closing Date;
	10.4.4 Hanwha, if its Percentage does not meet or exceed 7.5% on the fourth anniversary of the Closing Date; and
	10.4.5 UK Government upon its loss of all its rights under Clauses 2.2.1 and 2.5;

	10.5 Termination of this Agreement in respect of a Party shall be without prejudice to any antecedent breach.
	10.6 The Surviving Provisions shall survive any termination of this Agreement.
	10.7 In the event this Agreement is terminated as regards any Party, the Agreement shall continue to have full effect in relation to the other Parties.
	10.8 Subject to Clause 2.4.2(i), in the event that this Agreement is terminated for any reason, as regards any Board Major Shareholder, such Board Major Shareholder shall cause the Major Shareholder Nominees appointed as Director upon its proposal to ...

	11 Other miscellaneous provisions
	11.1 Notices
	(i) in the case of notices served by hand delivery with acknowledgment of receipt, sent and received on the date of receipt;
	(ii) in the case of registered letters with acknowledgment of receipt, sent at the date of postmark stamped on the sending receipt and received on the day of first presentation (or the next Business Day if such day of first presentation is not a Busin...
	(iii) in the case of notices sent by international courier, sent at the date of collection shown by the monitoring document produced by the international courier service and received on the day of first presentation (or the next Business Day if such d...
	(iv) in the case of e-mails, sent the day of sending and received the day of sending (or the next Business Day if the day of sending is not a Business Day);
	(i) For Bharti:
	(ii) For UK Government:
	(iii) For SoftBank:
	(iv) For Hanwha:
	(v) For BPI:
	(vi) For FSP:
	(vii) For the Company:

	11.2 Invalidity – Entire Agreement
	11.2.1 If any provision of this Agreement is or becomes invalid, illegal, inapplicable or unenforceable, under any enactment or rule of law, the validity, legality, applicability and enforceability of this Agreement shall not be affected or impaired i...
	11.2.2 The provisions of the Agreement are independent from those of the other agreements entered into by the Parties and from those of the Articles of Association, and none of these may be interpreted as derogating from the provisions of the Agreement.
	11.2.3 This Agreement (including the Schedules hereto and the documents referred to herein) constitutes the entire agreement among the Parties and supersedes all prior understandings, agreements or representations by or among the Parties, written or o...

	11.3 Waivers
	11.3.1 No delay or omission by any Party to this Agreement in exercising any right, power or remedy provided by law or under this Agreement or any other documents referred to in it shall affect that right, power or remedy, or operate as a waiver thereof.
	11.3.2 The single or partial exercise of any right, power or remedy provided by law or under this Agreement shall not preclude any other or further exercise of it or the exercise of any other right, power or remedy.
	11.3.3 Except as otherwise expressly provided in this Agreement, the rights, powers and remedies provided in this Agreement are cumulative and not exclusive of any rights, powers and remedies provided by law.

	11.4 Amendments/Variation
	11.5 Independent advice
	11.6 Fight against money laundering and financing of terrorism
	(i) it acts for its own benefit;
	(ii) it has not facilitated by any means the false justification of the origin of goods or income of the perpetrator of a crime or an offence which has brought it a direct or indirect profit, or provided an assistance for any investment, concealment o...
	(i) to ensure that the origin of funds paid off to the Company for any acquisition or subscription of securities of the Company or any shareholder’s current account (avance en compte courant) shall be legal and shall not come from an activity contrary...
	(ii) to make available to other Parties, as the case may be, any information that would be legally required in the future in accordance with Fight Against Money Laundering and Financing of Terrorism Regulations.

	11.7 Fight against corruption
	11.8 Compliance with Sanctions Regulations
	(i) it complies with all Sanctions Regulations; and
	(ii) it is not nor, as the case may be, any of its Affiliates and, to its knowledge, any of its respective agents, representatives, officers and employees, (i) targeted by, or subject to, Sanctions Regulations, or (ii) involved in activities that woul...

	11.9 GDPR
	11.10 Confidentiality
	11.10.1 Subject to Clauses 11.10.2 and 11.10.3, each Party shall treat as strictly confidential and shall not disclose (by public announcement or otherwise) all or any information strictly relating to the entry into or performance of this Agreement (t...
	11.10.2 Clause 11.10.1 does not apply to a disclosure or use of Confidential Information in the following circumstances:
	(i) it is in or comes into the public domain (other than as a result of the breach by the disclosing Party of any confidentiality obligation);
	(ii) to the extent that it is required to be disclosed by the Applicable Law applicable to such Party, MAR, the Prospectus Rules, the UK Prospectus Rules, court order, governmental or regulatory authority or the rules of any stock exchange to which a ...
	(iii) the disclosure is made to a Party’s directors, officers, members of committees or employees, to a Party's Affiliate or its or their directors, officers, members of committees (including members of internal committees) or employees to the extent ...
	(iv) the disclosure or use is required for the purpose of legal proceedings arising out of the Transaction or the disclosure is required to be made to a tax authority in connection with the tax affairs of a member of the disclosing person's shareholde...
	(v) the disclosure is made to a professional adviser of the disclosing person (where reasonably necessary in connection with their engagement and subject to customary confidentiality obligations);
	or
	(vi) the disclosure is made to lending banks and financial institutions of, or actual or prospective providers of finance to, OneWeb, Eutelsat or any of their Affiliates only on a need-to-know basis,
	provided that in each case only that portion of the Confidential Information that is required to be disclosed shall be disclosed.

	11.10.3 The Parties acknowledge and agree that the main terms of this Agreement may be disclosed in one or several public documents prepared by the Company, including the universal registration document of the Company, provided, however, that the Majo...
	11.10.4 Notwithstanding any provision to the contrary in this Agreement:
	(i) UK Government may disclose (and any other Eutelsat Shareholder, if required or requested by UK Government, the Parliament of the United Kingdom, any parliamentary committee of the United Kingdom or the National Audit Office, may disclose) any Conf...
	(ii) if UK Government receives a request, and is required to or intends to disclose, under either the Freedom of Information Act 2000 (including under or in accordance with any subordinate legislation made under that Act or any guidance or codes of pr...
	(a) as soon as reasonably practicable inform the other parties of any such information request clearly identifying the Confidential Information in question;
	(b) to the extent reasonably practicable, allow the other parties reasonable opportunity and time to make representations to UK Government about whether any Confidential Information should be disclosed in response to a request for information, or shou...
	(c) each Party acknowledges that UK Government may, acting in accordance with the Ministry of Justice's Code of Practice on the Discharge of the Function of Public Authorities under Part 1 of the Freedom of Information Act 2000 (the “UK Code”), be obl...
	(i) in certain circumstances without consulting the other Parties; or
	(ii) following consultation with the other Parties and having taken their views into account;



	provided always that, where this Clause 11.10.4(ii) applies, UK Government shall, in accordance with any recommendations of the UK Code, take reasonable steps, where appropriate, to give each other Party advance notice or, failing that, to draw the di...
	11.10.5 In no circumstances shall any Party respond to a request for information under Clause 11.10.4(ii) unless expressly authorized to do so by UK Government.

	11.11 Cooperation
	11.12 Liability
	11.13 Assignment
	11.14 Costs
	11.15 No Third Party Right
	11.16 Governing law and jurisdiction
	11.16.1 This Agreement shall be governed and construed in accordance with the laws of France.
	11.16.2 Except in case of emergency, if a dispute arises between or among the Parties out of or in connection with this Agreement (a “Dispute”), the relevant Parties shall meet (through a face-to-face or virtual meeting) within ten (10) Business Days ...
	(i) attempt in good faith to resolve the Dispute; and
	(ii) if they are unable to resolve the Dispute, discuss and consult as to whether an arbitration under the Rules of Arbitration of the International Chamber of Commerce, by one or more arbitrators appointed in accordance with the said Rules of Arbitra...

	11.16.3 In case of emergency, or if, within the ten (10) Business Days period referred to in Clause 11.16.2, the relevant Parties are unable to resolve the Dispute or to agree to submit the Dispute to arbitration pursuant to Clause 11.16.2, the Disput...
	11.16.4 For the avoidance of doubt, any Dispute arising out of or in connection with Clause 11.16.2 shall be settled only in accordance with Clause 11.16.3.

	This Agreement has been executed by the Parties on the date shown above.
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	1 Definitions and Interpretation
	1.1 Definitions
	1.2 Rules of interpretation
	(a) References to this Agreement shall include any amendment and Schedule to it and references to Clauses, paragraphs and Schedules are to clauses, paragraphs and schedules to this Agreement.
	(b) The meanings of the defined terms are applicable to both the singular and the plural form thereof.
	(c) General words shall not be given a restrictive meaning by reason of the fact that they are followed by particular examples intended to be embraced by the general words and, whenever used, the words “include”, “includes” and “including” shall be de...
	(d) The headings used in this Agreement have been inserted for convenience only. They are not part of this Agreement and do not affect the meaning or interpretation thereof.
	(e) When calculating the period of time within which or following which any act is to be done, or any step is to be taken, the date which is the reference day in calculating such period shall be excluded and, if the last day of such period is not a Bu...
	(f) References to any French legal term for any action, remedy, method of judicial proceedings, legal document, legal status, court, official, or any legal concept or thing shall, in respect of any jurisdiction other than France, be deemed to include ...
	(g) French legal terms appearing in italics in this Agreement shall prevail, as to their meaning, over the English terms, and over any other possible French translation of those English terms, to which such French legal terms are referring.
	(h) Unless the context requires otherwise, any reference to a statutory provision shall include such provision as it may from time to time be modified or re-enacted or consolidated.
	(i) Each Party hereby expressly and irrevocably waives the provisions of articles 1186, 1187, 1190, 1195 and 1226 of the French Code civil.


	any Entity in which the control is held, directly or indirectly by BPI or the management company which manages, directly or by management delegation, or advises BPI. In addition to the above and solely with respect to Clauses 6.3(ii), Clauses 11.8 to 11.10 and Clause 11.14, “Affiliate” shall also include any Entity (i) which holds, directly or indirectly, the control of BPI or the management company which manages directly or by management delegation, or advises BPI; or (ii) in which the control is held, directly or indirectly, by the Entity which itself directly or indirectly controls BPI or the management company that directly or indirectly manages, or advises, BPI; or (iii) which is managed or advised by the same management company as BPI; or (iv) its unitholders / shareholders in the event of its winding-up; 
	2 Directors of the Company
	2.1 Board of the Company on the Closing Date
	2.1.1 On the Closing Date, following Closing, the board of directors of the Company (the “Board”) shall be comprised of fifteen (15) Directors, as follows:
	(i) two (2) Directors, appointed upon the proposal of Bharti, one of whom shall be the Vice-Chairman (Vice-Président) of the Board;
	(ii) one (1) Director, appointed upon the proposal of UK Government;
	(iii) one (1) Independent Director, appointed upon the proposal of Hanwha;
	(iv) three (3) Independent Directors, appointed upon the proposal of OneWeb;
	(v) one (1) Director (BPI, represented by Samuel Dalens), appointed upon the proposal of BPI;
	(vi) one (1) Independent Director (FSP, represented by Agnès Audier), appointed upon the proposal of FSP;
	(vii) four (4) Independent Directors, appointed upon the proposal of the Board (three of which shall be selected from the existing Independent members of the Board immediately prior to Closing);
	(viii) Dominique D'Hinnin, the current Chairman, who is an Independent Director; and
	(ix) Eva Berneke, the current CEO.

	2.1.2 The identity of the Directors to be proposed by Bharti, the UK Government and Hanwha, as well as all information relating to them as reasonably required by Company (including if so requested by the Company, having such person attend a meeting wi...
	2.1.3 The initial term of office as from the Closing Date of each of the Directors referred to in Clause 2.1.1 is set opposite to their designation in Schedule 2.1.3 to this Agreement. The Directors referred to in Clause 2.1.1, to be appointed upon th...
	2.1.4 If, prior to Closing:
	(i) any of the candidates to the position of Director referred to in Clauses 2.1.1 and 2.1.2, proposed by a Board Major Shareholder or the Company, (i) refuses to serve as a Director or (ii) may not serve as Director due to death, or incapacity (empêc...
	(ii) any of the candidates to the position of Director referred to in Clause 2.1.1, proposed by OneWeb, (i) refuses to serve as a Director or (ii) may not serve as Director due to death, or incapacity (empêchement), or pursuant to Applicable Law, or a...

	2.1.5 The Company and the Board Major Shareholders agree that the Chairman shall be selected by the Board amongst the Independent Directors, except in the context of a succession plan where it is contemplated that the CEO (directeur général) of the Co...
	2.1.6 The Company and the Board Major Shareholders agree that, on the Closing Date, following Closing, the Vice-Chairman (Vice-Président) of the Board shall be selected by Bharti amongst the Directors who have been appointed upon the proposal of Bhart...
	2.1.7 The Company and the Board Major Shareholders agree that Eva Berneke shall remain the CEO immediately after Closing.

	2.2 Appointment of the Major Shareholder Nominees following the Closing Date
	2.2.1 Subject to Clauses 2.2 to 2.4 and 2.6, the Parties agree that each Board Major Shareholder shall be entitled to propose to the Board the appointment of:
	(i) one (1) Director, for so long as such Board Major Shareholder’s Percentage is equal to or exceeds 7.5% (the “7.5% Threshold”); and
	(ii) one (1) further Director for so long as such Board Major Shareholder’s Percentage is equal to or exceeds 15% (the “15% Threshold”);

	(each person so proposed for appointment being a “Major Shareholder Nominee”, it being understood that a Board Major Shareholder may be a Major Shareholder Nominee), in each case taking into account the Director(s) already appointed upon the proposal ...
	2.2.2 The Board Major Shareholders and the Company agree that, after the first term of office of the Vice-Chairman as set out in Clause 2.1.6, as long as (i) Bharti’s Percentage is at least equal to 15% and (ii) Bharti and its Affiliates hold more Sha...
	2.2.3 After the initial term of office of the Directors appointed on their respective proposal (as indicated in Schedule 2.1.3):
	(i) each of Hanwha and FSP shall only be entitled to propose the appointment of Major Shareholder Nominee(s) if the conditions set out in Clause 2.2.1 are met as at the date of the Board convening the general meeting of the shareholders of the Company...
	(ii) Hanwha shall only propose the appointment of Independent Director(s) pursuant to Clause 2.2.1;
	(iii) in the event FSP is entitled, pursuant to Clause 2.2.1 and Clause 2.2.3(i), to propose the appointment of (i) one Major Shareholder Nominee only, such Major Shareholder Nominee shall be Independent and (ii) two Major Shareholder Nominees, at lea...

	2.2.4 For the avoidance of doubt:
	(i) any Major Shareholder Nominee that is a legal entity may change its permanent representative (représentant permanent) at any time at its discretion.
	(ii) the permanent representative (représentant permanent) of a Major Shareholder Nominee that is both a legal entity and an Independent Director shall be an individual qualifying as Independent.

	2.2.5 Subject to Clause 2.4.2(i), each of the Board Major Shareholders shall have the right to request the removal of any of their respective Major Shareholder Nominees from the Board at any time, with or without cause and in the sole discretion of th...

	2.3 Procedure for appointment of a Major Shareholder Nominee
	2.3.1 If, following the Closing Date, pursuant to Clause 2.2.1, a Board Major Shareholder is entitled to propose the appointment of one or more Major Shareholder Nominees (including in the case of a renewal or replacement of a Major Shareholder Nomine...
	(i) (x) at its next Board meeting, resolve on the appointment of such Major Shareholder Nominee(s) as Director(s) if the conditions for co-optation are met (it being understood that if a Major Shareholder Nominee in office resigns or passes away, the ...
	(ii) at the next annual general shareholders’ meeting of the Company, propose and recommend the appointment of the proposed Major Shareholder Nominee(s) as Director(s), to the extent the relevant Threshold(s) is/are still met or exceeded, for the term...

	2.3.2 Following Closing, the following conditions shall be satisfied at the time of the proposal of any Major Shareholder Nominee(s) as a Director and at the time of the appointment or renewal of any Major Shareholder Nominee as Director (without prej...
	(i) the Board Major Shareholder shall disclose to the Company the name and information relating to the proposed Major Shareholder Nominee(s) as reasonably required by the Company (including if so requested by the Company, having such Major Shareholder...
	(ii) the appointment of the proposed Major Shareholder Nominee and the Board composition following such appointment shall comply with any (i) Applicable Law applicable to the Company and its Directors (including provisions relating to gender represent...
	(iii) the relevant Threshold requirement referred to in Clause 2.2.1 shall still be met or exceeded at the time of (i) the notification to the Company of the proposed Major Shareholder Nominee(s), (ii) the relevant Board meeting (in case of cooptation...
	(iv) where pursuant to Clause 2.1 or 2.2, the relevant Major Shareholder Nominee must be Independent, the proposed Major Shareholder Nominee qualifies as such; and
	(v) the proposed Major Shareholder Nominee (and its permanent representative if such Director is a legal entity) is not (i) targeted by, or subject to Sanctions Regulations or (ii) involved in any activity that would be prohibited by Sanctions Regulat...

	it being understood, that the recommendation by the Board to vote in favor of the appointment of such Major Shareholder Nominee shall be made subject to the Director Conditions being met.
	2.3.3 Notwithstanding any provision to the contrary, the Parties agree that the rules relating to the limitation of the number of corporate positions in other listed companies contained in the Governance Code in force as of the date hereof shall not p...

	2.4 Resignation obligation
	2.4.1 Subject to Clauses 2.4.2 and 2.4.3, in the event that a Board Major Shareholder’s Percentage:
	2.4.2 The Board Major Shareholders and the Company expressly agree that:
	2.4.3 Notwithstanding the provisions of Clause 2.4.1, if the UK Government Percentage is less than 7.5% and as long as UK Government is the legal and beneficial owner of the B Ordinary Share in OneWeb, the Parties agree that:
	(i) if UK Government continues to be the legal and beneficial owner of a number of Shares at least equal to 7.5% of the total number of Shares in issue immediately following the Closing (rounded down to the nearest whole share), such percentage of Sha...
	(ii) if the UK Government Specific Threshold is no longer met, UK Government shall cause the Major Shareholder Nominee appointed upon its proposal to resign promptly from the Board.

	2.4.4 Any Board Major Shareholder falling below any of the Thresholds set forth in Clause 2.4.1 , and with respect to the UK Government only, the UK Government Specific Threshold, as the case may be, shall promptly so notify the Company and the other ...

	2.5 Observers
	2.5.1 The Parties agree that BPI and UK Government in their capacity of public or publicly held entities which are instrumental in the Transaction benefit from the right to appoint an Observer on the Board under the following terms and conditions.
	2.5.2 If, following the Closing Date, BPI’s Percentage decreases to less than 7.5%, BPI shall be entitled to appoint one Observer on the Board (the “BPI Observer”) for a period of three (3) years from the first date on which BPI’s Percentage decreases...
	2.5.3 If, following the Closing Date, the UK Government Specific Threshold is no longer met, UK Government shall be entitled to appoint one Observer on the Board (the “UK Government Observer”) for the period of three (3) years from the first date on w...
	2.5.4 An Observer may only be appointed as such if he/she/it meets the same criteria as those required from a Director under the internal rules of the Board. The terms and conditions governing the role and the rights of the UK Government Observer and ...
	2.5.5 In the event that (i) for a consecutive period of six (6) months (x) BPI’s Percentage decreases to less than 7.5% or (y) the UK Government Specific Threshold is not met, and (ii) the Percentage of either of BPI or the UK Government, subsequently...

	2.6 Governance Code and evolution
	The Board Major Shareholders and the Company agree that the composition of the Board and its functioning, as well as more generally the governance of the Company, shall comply with the Applicable Law applicable to the Company and the provisions of the...
	In case of inconsistency:
	(i) between the provisions of this Agreement and the Applicable Law applicable to the Company, the Applicable Law applicable to the Company shall prevail;
	(ii) between the provisions of this Agreement and the provisions of the Governance Code, the Governance Code shall prevail except following a change to such Governance Code resulting in:
	(a) one or more Board Major Shareholders being deprived of its right to propose a Major Shareholder Nominee under Clause 2.2 (whereas such Major Shareholder Nominee would otherwise comply with all of the provisions of Clause 2.3.2(ii), including the G...
	(b) Bharti being deprived of its right to have one of its Directors appointed as Vice-Chairman, under Clause 2.1.6 and 2.2.2,
	(c) BPI and the UK Government being deprived of their right to appoint an Observer under Clause 2.5, or
	(d) one or more Board Major Shareholders being deprived of its right to have its Major Shareholder Nominee (or one of their Major Shareholder Nominees) who has been appointed as Director, being a member of the strategy committee of the Board under Cla...

	in each case, as contemplated under this Agreement, the relevant provisions of this Agreement shall prevail and the Board Major Shareholders and the Company shall make all reasonable efforts to amend this Agreement in such a way that the Agreement as ...


	2.7 Company’s registered office
	The Board Major Shareholders acknowledge and agree that the Articles of Association shall provide that the Company’s registered office is and must remain in France.

	3 Censeur and Permanent Representee
	3.1 Pursuant to the Letter Agreement, the executive secretary (secrétaire exécutif) of EUTELSAT IGO shall be a censeur to the Board. The Major Shareholders shall not take any action (including any proposal to amend the Articles of Association or the i...
	3.2 For the purposes of the success of the integration of OneWeb and achievement of the associated synergies, and as long as OneWeb is a member of the Company’s Group, the Parties agree that the OneWeb CEO (the "Permanent Representee") shall be an inv...

	4 Composition of the strategy committee and the nomination and governance committee of the Board
	4.1 The Board Major Shareholders and the Company agree that on the Closing Date and after Closing the strategy committee of the Board (i) shall be chaired by an Independent Director (ii) comprise one Major Shareholder Nominee of each Board Major Share...
	4.2 The Board Major Shareholders and the Company agree that on the Closing Date and after Closing the nomination and governance committee of the Board shall (i) comprise one Major Shareholder Nominee of each Board Major Shareholder who has been appoin...

	5 Voting powers
	Each of the Board Major Shareholders shall (within the limits of their powers), and shall procure that their Major Shareholder Nominees appointed as Directors (other than Independent Directors) and their Affiliates (to the extent they hold Shares) sha...

	6 Lock-up Obligations
	6.1 Subject to Clause 6.3, for a period of six (6) months after the Closing Date (or such other date as may be agreed between the Parties in writing) (the “Lock-Up Period”), each of the Major Shareholders undertakes vis-à-vis the Company that it shall...
	6.1.1. directly or indirectly Transfer Shares;
	6.1.2. grant any right or promise to, or enter into any agreement or undertaking with, a Third Party or any other shareholder of the Company, (i) to  Transfer the ownership of, or rights in, the Shares (including securities lending, hedging, equity sw...
	6.1.3. enter into any contract, option or any other agreement, commitment or other undertaking to do any of the actions described above (including selling any option or contract to purchase the Shares or purchasing any option or contract to sell the S...
	6.2 For the avoidance of doubt, the Lock-Up commitment set out in Clause 6.1 shall not prevent any Major Shareholders (or any of its Affiliates) from acquiring Shares.
	6.3 The provisions of Clause 6.1 shall not apply to:
	(i) Transfers by a Board Major Shareholder of such number of Shares to its Major Shareholder Nominee(s) appointed as Director(s), as required pursuant to the Articles of Association or the internal rules of the Board (subject to such Director agreeing...
	(ii) Transfers by a Major Shareholder of all or part of its Shares to any of its Affiliates (the “Permitted Transferee”) provided that:
	(a) the Permitted Transferee shall, prior to such Transfer, agree to comply in writing with all provisions of this Agreement to the same extent as if it were named herein instead of such Major Shareholder. Upon any such Transfer, any reference to such...
	(b) such Major Shareholder shall be jointly and severally liable with the Permitted Transferee in respect of each of the provisions of this Agreement;
	(c) such Major Shareholder shall procure that the Permitted Transferee transfer back to such Major Shareholder the transferred Shares should the Permitted Transferee cease to be an Affiliate of such Major Shareholder;

	(iii) any Transfer to a Third Party offeror of all or part of the Shares in connection to a tender offer (offre publique d’acquisition, offre publique d’échange, or any combination thereof) for all of the Shares of the Company, recommended by the Boar...
	(iv) any Transfer pursuant to a tender offer by the Company to purchase its own Shares which is made on identical terms and is open for acceptance by all holders of Shares and otherwise complies with Applicable Law; and
	(v) any pledge of Shares, provided that the beneficiary of such pledge agrees to be bound by the terms of the lock-up obligations hereunder for the residual period of the Lock-Up Period in the event of enforcement of such pledge; and
	(vi) Transfers by any Major Shareholder with the prior written consent of the CEO (directeur général) of the Company (the “CEO Consent”); it is specified that in such case the Company shall promptly inform in writing all the other Major Shareholders o...


	7 Orderly sale undertakings of the Major Shareholders
	7.1 Following the expiry of the Lock-Up Period, any Transfer of a number of Shares equal to or exceeding 2.5% of the Company's share capital (at that time) contemplated by a Major Shareholder (or any of its Affiliates) by way of an accelerated bookbui...
	(a) the contemplated range of number of Shares that the concerned Major Shareholder envisages Transferring;
	(b) the contemplated price range and, if applicable, the contemplated discount;
	(c) the contemplated settlement date of the relevant Shares (which shall not be later than 3 Business Days after the Transfer Notification Date).

	7.2 As from the Transfer Notification date, the Major Shareholder shall, to the extent legally and practically feasible, consult with the Company, with a view to not disrupting the trading of the Shares on the market, on the contemplated allocation of...
	7.3 Notwithstanding anything to the contrary, the concerned Major Shareholder shall have full discretion over the Transfer of its Shares (including the number of Shares to be transferred, the manner of Transfer, and price), subject to Clauses 7.4 below.
	7.4 The Company may also decide, at its discretion, that this Clause 7 will no longer apply for a given period of time by notification to the Parties.

	8 No Concert Action
	8.1 Each Major Shareholder hereby represents and warrants to the other Parties that as at the date hereof and at the Closing Date neither it nor its Affiliates act, nor intend to act, as concert parties vis-à-vis the Company within the meaning of arti...
	8.2 Subject to the provisions of Clause 5, nothing in this Agreement shall be construed as preventing any Major Shareholder or any Director from exercising its/his/her voting rights, at its/his/her full discretion, in its/his/her capacity of sharehold...

	9 Representations and Warranties
	9.1 Each Party (other than UK Government) warrants to the other Parties, as at the date hereof, the following:
	(i) Organization: The Party is an entity duly organized and validly existing under the laws of the jurisdiction of its organization.
	(ii) Authority: The Party has full power and authority to enter into, execute and deliver this Agreement. The execution and delivery of this Agreement and the performance of the rights and obligations hereunder have been duly and validly authorized by...
	(iii) No consents: The Party is not or will not be required to give any notice to, obtain any consent or waiver or make any filing with or obtain any permit, consent, waiver or other authorization from any governmental authority or any other person in...
	(iv) No breach or violation: the execution, delivery and performance of this Agreement by the Party will not (i) violate (x) the organizational/constitutional documents of such Party, or (y) any law, treaty, rule or regulation applicable to or binding...
	(v) Insolvency: The Party is not insolvent or unable to pay its debts as they fall due. There are no proceedings in relation to any compromise or arrangement with creditors or any winding up, bankruptcy or other insolvency proceedings concerning such ...

	9.2 The UK Government warrants to the other Parties as at the date hereof, the following:
	(i) Authority: It has full power and authority to enter into, execute and deliver this Agreement. As the case may be, the execution and delivery of this Agreement and the performance of the rights and obligations hereunder have been duly and validly a...
	(ii) No consents: It is not or will not be required to give any notice to, obtain any consent or waiver or make any filing with or obtain any permit, consent, waiver or other authorization from any governmental authority or any other person in connect...
	(iii) No breach or violation: the execution, delivery and performance of this Agreement by it will not (i) violate any law, treaty, rule or regulation applicable to or binding upon it or any of its properties or assets or (ii) result in a breach of an...


	10 Effective date, duration and termination
	10.1 This Agreement shall come into force on the Closing Date subject to Closing having occurred.
	10.2 The duration of this Agreement shall be twelve (12) years from the Closing Date, automatically renewed for successive 4-year terms unless terminated by any Party with at least a six (6) months’ prior written notice to the other Parties prior to t...
	10.3 The Agreement shall automatically terminate on the date on which any Person, acting alone or in concert holds (directly or indirectly) more than 50% of the share capital or voting rights of the Company.
	10.4 This Agreement shall terminate as regards:
	10.4.1 any Major Shareholder (other than (i) UK Government; and (ii) FSP and Hanwha until the fourth anniversary of the Closing Date; (iii) BPI), which owns (directly or indirectly through its Affiliates) less than 7.5% of the share capital of the Com...
	10.4.2 BPI:
	(a) in the event the voting undertaking entered into between BPI, UK Government, Bharti, SoftBank and Hanwha on July, 25 2022 (as amended) is terminated, in accordance with its terms;
	(b) upon the loss of all its rights under Clauses 2.2.1 and 2.5; or
	(c) in the event BPI ceases to hold any Shares;

	10.4.3 FSP if its Percentage does not meet or exceed 7.5% on the fourth anniversary of the Closing Date;
	10.4.4 Hanwha, if its Percentage does not meet or exceed 7.5% on the fourth anniversary of the Closing Date; and
	10.4.5 UK Government upon its loss of all its rights under Clauses 2.2.1 and 2.5;

	10.5 Termination of this Agreement in respect of a Party shall be without prejudice to any antecedent breach.
	10.6 The Surviving Provisions shall survive any termination of this Agreement.
	10.7 In the event this Agreement is terminated as regards any Party, the Agreement shall continue to have full effect in relation to the other Parties.
	10.8 Subject to Clause 2.4.2(i), in the event that this Agreement is terminated for any reason, as regards any Board Major Shareholder, such Board Major Shareholder shall cause the Major Shareholder Nominees appointed as Director upon its proposal to ...

	11 Other miscellaneous provisions
	11.1 Notices
	(i) in the case of notices served by hand delivery with acknowledgment of receipt, sent and received on the date of receipt;
	(ii) in the case of registered letters with acknowledgment of receipt, sent at the date of postmark stamped on the sending receipt and received on the day of first presentation (or the next Business Day if such day of first presentation is not a Busin...
	(iii) in the case of notices sent by international courier, sent at the date of collection shown by the monitoring document produced by the international courier service and received on the day of first presentation (or the next Business Day if such d...
	(iv) in the case of e-mails, sent the day of sending and received the day of sending (or the next Business Day if the day of sending is not a Business Day);
	(i) For Bharti:
	(ii) For UK Government:
	(iii) For SoftBank:
	(iv) For Hanwha:
	(v) For BPI:
	(vi) For FSP:
	(vii) For the Company:

	11.2 Invalidity – Entire Agreement
	11.2.1 If any provision of this Agreement is or becomes invalid, illegal, inapplicable or unenforceable, under any enactment or rule of law, the validity, legality, applicability and enforceability of this Agreement shall not be affected or impaired i...
	11.2.2 The provisions of the Agreement are independent from those of the other agreements entered into by the Parties and from those of the Articles of Association, and none of these may be interpreted as derogating from the provisions of the Agreement.
	11.2.3 This Agreement (including the Schedules hereto and the documents referred to herein) constitutes the entire agreement among the Parties and supersedes all prior understandings, agreements or representations by or among the Parties, written or o...

	11.3 Waivers
	11.3.1 No delay or omission by any Party to this Agreement in exercising any right, power or remedy provided by law or under this Agreement or any other documents referred to in it shall affect that right, power or remedy, or operate as a waiver thereof.
	11.3.2 The single or partial exercise of any right, power or remedy provided by law or under this Agreement shall not preclude any other or further exercise of it or the exercise of any other right, power or remedy.
	11.3.3 Except as otherwise expressly provided in this Agreement, the rights, powers and remedies provided in this Agreement are cumulative and not exclusive of any rights, powers and remedies provided by law.

	11.4 Amendments/Variation
	11.5 Independent advice
	11.6 Fight against money laundering and financing of terrorism
	(i) it acts for its own benefit;
	(ii) it has not facilitated by any means the false justification of the origin of goods or income of the perpetrator of a crime or an offence which has brought it a direct or indirect profit, or provided an assistance for any investment, concealment o...
	(i) to ensure that the origin of funds paid off to the Company for any acquisition or subscription of securities of the Company or any shareholder’s current account (avance en compte courant) shall be legal and shall not come from an activity contrary...
	(ii) to make available to other Parties, as the case may be, any information that would be legally required in the future in accordance with Fight Against Money Laundering and Financing of Terrorism Regulations.

	11.7 Fight against corruption
	11.8 Compliance with Sanctions Regulations
	(i) it complies with all Sanctions Regulations; and
	(ii) it is not nor, as the case may be, any of its Affiliates and, to its knowledge, any of its respective agents, representatives, officers and employees, (i) targeted by, or subject to, Sanctions Regulations, or (ii) involved in activities that woul...

	11.9 GDPR
	11.10 Confidentiality
	11.10.1 Subject to Clauses 11.10.2 and 11.10.3, each Party shall treat as strictly confidential and shall not disclose (by public announcement or otherwise) all or any information strictly relating to the entry into or performance of this Agreement (t...
	11.10.2 Clause 11.10.1 does not apply to a disclosure or use of Confidential Information in the following circumstances:
	(i) it is in or comes into the public domain (other than as a result of the breach by the disclosing Party of any confidentiality obligation);
	(ii) to the extent that it is required to be disclosed by the Applicable Law applicable to such Party, MAR, the Prospectus Rules, the UK Prospectus Rules, court order, governmental or regulatory authority or the rules of any stock exchange to which a ...
	(iii) the disclosure is made to a Party’s directors, officers, members of committees or employees, to a Party's Affiliate or its or their directors, officers, members of committees (including members of internal committees) or employees to the extent ...
	(iv) the disclosure or use is required for the purpose of legal proceedings arising out of the Transaction or the disclosure is required to be made to a tax authority in connection with the tax affairs of a member of the disclosing person's shareholde...
	(v) the disclosure is made to a professional adviser of the disclosing person (where reasonably necessary in connection with their engagement and subject to customary confidentiality obligations);
	or
	(vi) the disclosure is made to lending banks and financial institutions of, or actual or prospective providers of finance to, OneWeb, Eutelsat or any of their Affiliates only on a need-to-know basis,
	provided that in each case only that portion of the Confidential Information that is required to be disclosed shall be disclosed.

	11.10.3 The Parties acknowledge and agree that the main terms of this Agreement may be disclosed in one or several public documents prepared by the Company, including the universal registration document of the Company, provided, however, that the Majo...
	11.10.4 Notwithstanding any provision to the contrary in this Agreement:
	(i) UK Government may disclose (and any other Eutelsat Shareholder, if required or requested by UK Government, the Parliament of the United Kingdom, any parliamentary committee of the United Kingdom or the National Audit Office, may disclose) any Conf...
	(ii) if UK Government receives a request, and is required to or intends to disclose, under either the Freedom of Information Act 2000 (including under or in accordance with any subordinate legislation made under that Act or any guidance or codes of pr...
	(a) as soon as reasonably practicable inform the other parties of any such information request clearly identifying the Confidential Information in question;
	(b) to the extent reasonably practicable, allow the other parties reasonable opportunity and time to make representations to UK Government about whether any Confidential Information should be disclosed in response to a request for information, or shou...
	(c) each Party acknowledges that UK Government may, acting in accordance with the Ministry of Justice's Code of Practice on the Discharge of the Function of Public Authorities under Part 1 of the Freedom of Information Act 2000 (the “UK Code”), be obl...
	(i) in certain circumstances without consulting the other Parties; or
	(ii) following consultation with the other Parties and having taken their views into account;



	provided always that, where this Clause 11.10.4(ii) applies, UK Government shall, in accordance with any recommendations of the UK Code, take reasonable steps, where appropriate, to give each other Party advance notice or, failing that, to draw the di...
	11.10.5 In no circumstances shall any Party respond to a request for information under Clause 11.10.4(ii) unless expressly authorized to do so by UK Government.

	11.11 Cooperation
	11.12 Liability
	11.13 Assignment
	11.14 Costs
	11.15 No Third Party Right
	11.16 Governing law and jurisdiction
	11.16.1 This Agreement shall be governed and construed in accordance with the laws of France.
	11.16.2 Except in case of emergency, if a dispute arises between or among the Parties out of or in connection with this Agreement (a “Dispute”), the relevant Parties shall meet (through a face-to-face or virtual meeting) within ten (10) Business Days ...
	(i) attempt in good faith to resolve the Dispute; and
	(ii) if they are unable to resolve the Dispute, discuss and consult as to whether an arbitration under the Rules of Arbitration of the International Chamber of Commerce, by one or more arbitrators appointed in accordance with the said Rules of Arbitra...

	11.16.3 In case of emergency, or if, within the ten (10) Business Days period referred to in Clause 11.16.2, the relevant Parties are unable to resolve the Dispute or to agree to submit the Dispute to arbitration pursuant to Clause 11.16.2, the Disput...
	11.16.4 For the avoidance of doubt, any Dispute arising out of or in connection with Clause 11.16.2 shall be settled only in accordance with Clause 11.16.3.

	This Agreement has been executed by the Parties on the date shown above.
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	1 DÉFINITIONS
	1.1 Sans préjudice des définitions particulières contenues dans le corps des présentes, en ce compris les Annexes, les termes ci-dessous commençant par une majuscule ont la signification suivante :
	1.2 Dans le corps du Traité d’Apport, toute référence :
	(i) à une « entité » sera interprétée comme faisant référence à toute société, immatriculée ou à immatriculer, ou plus généralement à tout organisme soit doté de la personnalité juridique soit représenté par une société ayant elle-même la personnalité...
	(ii) au Traité d’Apport, que ce soit en le nommant directement ou en y faisant référence avec par exemple le terme « les présentes » inclut également les Annexes qui en font partie intégrante ; et
	(iii) à un Article, à une clause, au préambule, à un paragraphe ou à une Annexe, fait référence à un article, une clause, le préambule, un paragraphe ou une annexe du Traité d’Apport, et ce à moins que le contexte n’en impose autrement ;

	1.3 Les titres des articles, sections ou paragraphes figurent dans le seul but de faciliter la lecture des présentes et ne peuvent être invoqués en vue de leur interprétation.
	1.4 Les définitions données pour un terme au singulier s’appliquent également lorsque ce terme est employé au pluriel et vice versa.
	1.5 Les références au Traité d’Apport visent non seulement le Traité d’Apport tel qu’il existe à la date des présentes mais aussi tel qu’il pourrait être modifié ultérieurement conformément à ses termes.

	« Action B »
	« Actionnaires Minoritaires »
	« Actions »
	« Actions A »
	« Actions Apportées »
	« Actions Différées »
	« Assemblée Générale »
	« Augmentation de Capital »
	« Conditions Suspensives »
	« Date de Réalisation »
	« Rémunération de l’Apport »
	« Résolutions des Actionnaires d’Eutelsat »
	« Traité d’Apport des Actionnaires Minoritaires »
	« Valeur de l’Apport »
	2 DESCRIPTION DE ONEWEB ET EUTELSAT
	2.1 Eutelsat Communications SA est une société anonyme, immatriculée auprès du registre du commerce et des sociétés de Nanterre sous le numéro 481 043 040.
	2.2 OneWeb Holdings est une private limited company de droit anglais dont le siège social est situé West Works Building, 195 Wood Lane, London W12 7FQ, United Kingdom immatriculée sous le numéro 12534512.
	2.3 A la date du présent Traité d’Apport :
	2.3.1 aucun des Apporteurs ne détient d’actions de la Société Bénéficiaire ;
	2.3.2 la Société Bénéficiaire ne détient aucune action des Apporteurs ; et
	2.3.3 les Parties n’ont pas de dirigeants ou autres mandataires sociaux en commun.

	3 DESCRIPTION ET RÉGIME JURIDIQUE DES APPORTS
	3.1 Sous réserve de la réalisation des Conditions Suspensives stipulées à l’Article 8 et de l’exécution par les Parties de leurs obligations respectives visées à l’Article 8 conformément aux termes et conditions stipulés aux présentes, chaque Apporteu...
	3.2 L’Apport est soumis au régime des apports en nature tel que prévu par les dispositions de l’article L. 225-147 du Code de commerce et ses dispositions règlementaires d’application.
	3.3 Sous réserve de la réalisation des Conditions Suspensives auxquelles est soumis l’Apport et de l’exécution par les Parties de leurs obligations conformément à l’Article 8, les Actions Apportées seront apportées en pleine propriété avec tous les dr...
	3.4 Il est convenu que l'Apport prendra effet, notamment au plan juridique, fiscal et comptable à la Date de Réalisation.
	3.5 Les Parties reconnaissent que les Apports des Actions A par chaque Apporteur constituent une opération unique formant un tout indissociable et portant sur l’intégralité des Actions A détenues par chaque Apporteur. En conséquence, et sous réserve d...

	4 VALEUR DE L’APPORT
	4.1 Les Parties sont convenues d’évaluer les Actions Apportées à leur valeur réelle pour un montant global de deux milliards quatre cent sept millions cinq cent deux mille sept cent quatre-vingt-neuf euros (EUR 2.407.502.789), soit environ mille cent ...
	4.2 Les méthodes de valorisation retenues pour déterminer la Valeur de l'Apport sont détaillées en Annexe 4.2.

	5 RÉMUNÉRATION DE L’APPORT
	5.1 Aux termes de négociations et sur la base de la Valeur de l'Apport, les Parties sont convenues que sous réserve de la réalisation de l’ensemble des Conditions Suspensives visées à l’Article 8 ci-dessous et de la remise des documents visés à l’Arti...
	5.2 L’Augmentation de Capital donnera lieu à la constatation d’une prime d’apport d’un montant total de deux milliards cent quatre-vingt-dix millions deux cent quinze mille sept cent quatre-vingt-neuf euros (EUR 2.190.215.789) (la « Prime d’Apport ») ...
	5.3 Chaque Apporteur déclare renoncer aux droits formant rompus et au versement d’une soulte (si applicable).
	5.4 A la Date de Réalisation, les Actions Nouvelles seront émises par la Société Bénéficiaire au profit de chaque Apporteur. Les Actions Nouvelles seront, à compter de leur émission, entièrement libérées et assimilées aux actions ordinaires de la Soci...
	5.5 Les Actions Nouvelles feront l’objet d’une demande d’admission aux négociations sur le marché règlementé d’Euronext Paris, de sorte qu’elles soient admises à la cotation, dès que possible après leur émission et, en tout état de cause, au plus tard...
	5.6 Chacun des Apporteurs s'engage auprès de la Société Bénéficiaire (i) à fournir à la Société Bénéficiaire et au teneur de registre de la Société Bénéficiaire en temps utile toutes les informations et documents requis par le teneur de registre de la...

	6 PropriÉtÉ et jouissance des Actions ApportÉes
	6.1 Le transfert de propriété des Actions Apportées au profit de la Société Bénéficiaire aura lieu à la Date de Réalisation.
	6.2 La Société Bénéficiaire aura seule droit à toute répartition de bénéfices, de réserves, de plus-values ou d’éléments d’actifs et, d’une manière générale, toute répartition quelconque qui sera opérée par la Société après la Date de Réalisation de l...

	7 DÉCLARATIONS, CHARGES ET CONDITIONS DE L’APPORT
	7.1 Déclarations et garanties de chacun des Apporteurs
	Chaque Apporteur (à l'exception du Gouvernement Britannique pour ce qui est des paragraphes 7.1.1, 7.1.5(i) et 7.1.6 ci-dessous) déclare et garantit par les présentes, individuellement et non solidairement, en ce qui le concerne, à la Société Bénéfici...
	7.1.1 L’Apporteur a été régulièrement constitué et existe valablement conformément aux lois qui lui sont applicables et a le pouvoir et la capacité d’exercer ses activités telles qu'elles sont exercées à la date du Traité d’Apport.
	7.1.2 L’Apporteur a tous pouvoirs et la capacité de conclure le Traité d’Apport et, sous réserve uniquement de la réalisation des Conditions Suspensives, d’exécuter les obligations qui en résultent, ainsi que d’effectuer les opérations qui y sont prév...
	7.1.3 Le Traité d’Apport et tout autre accord ou document auquel l’Apporteur est partie en vertu du Traité d’Apport constitue (ou constituera à sa date de signature) un engagement valable de l’Apporteur ayant force obligatoire à son encontre conformém...
	7.1.4 A l’exception des Conditions Suspensives, la conclusion et l’exécution du Traité d’Apport par l’Apporteur ne requièrent pas d’autorisation, de consentement ou d’accord d’un tiers.
	7.1.5 La signature et, sous réserve de la réalisation des Conditions Suspensives, l’exécution par l’Apporteur du Traité d’Apport ne constituent pas une violation :
	(i) des statuts ou tout autre document constitutif de l’Apporteur ; ou
	(ii) de toute loi applicable, de tout jugement, ordonnance, décision de tout tribunal ou de toute autorité gouvernementale compétente par lequel l'Apporteur est lié.
	7.1.6 Aucun Evènement d’Insolvabilité n'est survenu à l’égard de l’Apporteur et l’Apporteur n'est pas impliqué dans ou soumis à une procédure relative à un Evènement d’Insolvabilité.
	7.1.7 L'Apporteur est le seul propriétaire légal et effectif (legal and beneficial owner) des Actions Apportées et a le droit de transférer la totalité de la propriété légale et effective (legal and beneficial ownership) des Actions Apportées figurant...
	7.1.8 A l’exception des Actions Apportées figurant au nom de cet Apporteur en Annexe (E) et le cas échéant des Actions Différées (deferred shares) et/ou de l’Action B figurant au nom de cet Apporteur en Annexe 2.2, l’Apporteur ne détient aucune autre ...
	7.1.9 L’Apporteur dispose du droit d’exercer tous les droits de vote et les droits patrimoniaux attachés aux Actions Apportées figurant au nom de cet Apporteur en Annexe (E).
	7.1.10 Il n'existe aucune Sûreté grevant les Actions Apportées figurant au nom de cet Apporteur en Annexe (E). Il n'existe aucun accord, contrat ou obligation de donner ou de créer une Sûreté ni, pour autant que l'Apporteur en ait connaissance, (i) au...
	7.2 Chacune des déclarations et garanties visées à l'article 7.1 doit être interprétée comme étant distincte et indépendante et, sauf disposition contraire expresse, ne sera pas limitée par les stipulations des autres déclarations et garanties ou par ...
	7.3 Déclarations et garanties de la Société Bénéficiaire
	La Société Bénéficiaire déclare et garantit par les présentes à chaque Apporteur que:
	7.3.1 La Société Bénéficiaire a été régulièrement constituée et existe valablement conformément aux lois qui lui sont applicables et a le pouvoir et la capacité d’exercer ses activités telles qu'elles sont exercées à la date du Traité d’Apport.
	7.3.2 La Société Bénéficiaire a tous pouvoirs et la capacité de conclure le Traité d’Apport ainsi que tout autre contrat ou document auquel elle est partie en vertu du Traité d’Apport et, sous réserve de la réalisation des Conditions Suspensives, d’ex...
	7.3.3 Le Traité d’Apport et tout autre accord ou document auquel la Société Bénéficiaire est partie en vertu du Traité d’Apport constitue (ou constituera à sa date de signature) un engagement valable de la Société Bénéficiaire ayant force obligatoire ...
	7.3.4 À l’exception des Conditions Suspensives, la conclusion et l’exécution du Traité d’Apport par la Société Bénéficiaire ne requièrent pas d’autorisation, de consentement ou d’accord d’un tiers (excepté l’autorisation du conseil d’administration de...
	7.3.5 La signature et, sous réserve de la réalisation des Conditions Suspensives, l’exécution par la Société Bénéficiaire du Traité d’Apport ne constituent pas une violation :
	(i) des statuts ou du règlement intérieur du conseil d'administration de la Société Bénéficiaire ; ou
	(ii) de toute loi applicable, de tout jugement, ordonnance, décision de tout tribunal ou de toute autorité gouvernementale compétente par lequel la Société Bénéficiaire est liée.
	7.3.6 Aucun Evènement d’Insolvabilité n'est survenu à l’égard de la Société Bénéficiaire et la Société Bénéficiaire n'est pas impliquée dans ou soumise à une procédure relative à un Évènement d’Insolvabilité.
	7.3.7 A la date du Traité d’Apport, 248.926.325 actions ordinaires de la Société Bénéficiaire sont émises et ne font pas l’objet d’une décision d’annulation. Il n'existe aucun droit ou titre donnant accès au capital social de la Société Bénéficiaire, ...
	7.3.8 À l’exception des Plans d’Actions Gratuites, du présent Traité d’Apport, du Traité d’Apport des Actionnaires Minoritaires, et de la possibilité dans certaines circonstances pour les détenteurs d'options émises par OneWeb d'apporter leurs actions...
	7.3.9 À compter de leur émission conformément aux termes du Traité d’Apport, les Actions Nouvelles seront valablement émises, entièrement libérées et libres de toute Sûreté.
	7.3.10 Aucun pacte d’actionnaires, contrat, engagement, lettre ou document similaire relatif à la gouvernance de la Société Bénéficiaire n’existe entre la Société Bénéficiaire et Bpifrance Participations ou le Fonds Stratégique de Participations (et/o...

	8 CONDITIONS SUSPENSIVES
	8.1 L’Apport et l’Augmentation de Capital ne seront définitivement réalisés que sous réserve de la réalisation des conditions suspensives stipulées ci-dessous (les « Conditions Suspensives ») :
	(a) la remise par le Commissaire aux Apports de ses rapports confirmant (i) que la Valeur de l’Apport retenue n’est pas surévaluée et que celle-ci est au moins égale au montant de l’Augmentation de Capital de la Société Bénéficiaire majoré de la Prime...
	(b) le dépôt du Document d'exemption relatif à l'Apport auprès de l'AMF et sa mise à la disposition du public conformément à la règlementation française et européenne applicable (y compris la Position-Recommandation DOC-2020-06 de l'AMF) ; et
	(c) l’approbation par l’Assemblée Générale de l’Apport, du Traité d'Apport, de l’Augmentation de Capital corrélative ainsi que des modifications des statuts de la Société Bénéficiaire et des changements dans la composition du Conseil d'administration ...
	8.2 À la Date de Réalisation, chacun des Apporteurs, individuellement et non solidairement, et la Société Bénéficiaire procéderont conformément aux stipulations du Protocole d'Accord à la remise des documents nécessaires afin de procéder au transfert ...
	8.3 Conformément aux dispositions de l’article 1304-6 du Code civil, aucun effet rétroactif ne sera attaché aux Conditions Suspensives.

	9 PUBLICATIONS
	Les Parties conviennent que le présent Traité d'Apport pourra être communiqué au Commissaire aux Apports dans le cadre de sa mission et sera mis à disposition sur le site internet de la Société Bénéficiaire dans le cadre de la convocation de l'Assembl...

	10 RÉGIME FISCAL
	10.1 Le présent Traité d’Apport prendra effet, sur le plan fiscal, à la Date de Réalisation de l’Apport.
	10.2 L’Apport est soumis au régime juridique des apports en nature purs et simples prévu par l’article L. 225-147 du Code de commerce et des textes pris pour son application.
	10.3 Sous réserve de la réalisation des Conditions Suspensives, l’Apport sera enregistré gratuitement en application des dispositions de l’article 810, I du Code général des impôts.
	10.4 L’Apport est exonéré de la TVA en application des dispositions de l’article 261 C, 1 -e. du Code général des impôts.

	11 FORMALITÉS
	La Société Bénéficiaire devra effectuer dans les délais légaux, toutes les formalités légales et règlementaires de publicité relatives à l’Apport ainsi que les formalités nécessaires pour le rendre opposable aux tiers.

	12 Frais
	12.1 Sous réserve des dispositions de l'Article 12.2 et sauf stipulations contraire des présentes, chaque Partie conservera à sa charge tous les honoraires, taxes, frais et commissions qu'elle a engagés (ou l'un de ses affiliés) dans le cadre de la pr...
	12.2 Sans préjudice des dispositions de l'Article 12.1, la Société Bénéficiaire supportera tous les droits de timbre ou autres droits d'enregistrement similaires relatifs à l'Apport.

	13 NOTIFICATIONS
	13.1 Les notifications ou autres communications requises ou autorisées au titre du Traité d’Apport devront être faites par écrit et (x) remises en mains propres, (y) adressées par lettre recommandée avec accusé de réception et affranchie par avance ou...
	13.2 Chacune des Parties pourra ultérieurement faire part de toutes modifications survenues quant à sa domiciliation.
	13.3 Sous réserve de ce qui est indiqué à l’Article 13.1, les notifications seront réputées reçues :
	(i) en cas de remise en mains propres, au moment de la décharge signée par le destinataire de la notification ;
	(ii) en cas de lettre recommandée avec demande d’avis de réception, à la date de la première présentation de la lettre recommandée avec demande d’avis de réception, le cachet de la Poste faisant foi ;
	(iii) en cas de courrier express, au moment de sa première présentation à son destinataire ; et
	(iv) en cas de notification par courrier électronique, au moment de l’accomplissement de la transmission du courrier électronique.

	14 GÉNÉRALITÉS
	14.1 Tous pouvoirs sont donnés au porteur d’un original ou d’une copie du Traité d’Apport pour remplir toutes formalités et faire toutes déclarations, significations, tous dépôts, publications et autres.
	14.2 Au cas où l'une des clauses du Traité d’Apport serait réputée nulle, invalide ou non opposable à l'une quelconque des Parties, il lui sera substitué d'un commun accord entre les Parties, dans toute la mesure du possible, une clause pleinement val...
	14.3 Aucune Partie ne peut transférer ou céder tout ou partie de ses droits ou obligations au titre du Traité d’Apport.
	14.4 Le présent Traité d’Apport ne peut être modifié autrement que par l’accord écrit des Parties.
	14.5 En cas de conflit entre les stipulations du Traité d’Apport et celles du Protocole d’Accord, les stipulations du Protocole d’Accord prévaudront.
	14.6 Chacune des Parties renonce irrévocablement au bénéfice des dispositions de l’article 1195 du Code civil.
	14.7 Chacune des Parties renonce irrévocablement au bénéfice (i) sans préjudice des dispositions de l'Article 15, des dispositions des articles 1186 et 1187 du Code civil et (ii) des dispositions des articles 1190, 1226 et 1602 du Code civil.

	15 DURÉE
	Le Traité d’Apport prend effet à la date des présentes et sera résilié de plein droit en cas de résiliation du Protocole d’Accord pour quelque cause que ce soit conformément à ses termes, étant précisé que les stipulations des Articles 9, 10, 12, 13, ...

	16 DROIT APPLICABLE – ATTRIBUTION DE JURIDICTION
	16.1 Le Traité d’Apport sera régi, interprété et exécuté conformément au droit français.
	16.2 Tout litige relatif à la validité, l’interprétation ou l’exécution du Traité d’Apport sera soumis à la compétence exclusive du tribunal de commerce de Paris. Chaque Partie impliquée dans un litige fera ses meilleurs efforts pour s’assurer que ce ...
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	1 Definitions and Interpretation
	1.1 Definitions
	1.2 Rules of interpretation
	(a) References to this Agreement shall include any amendment and Schedule to it and references to Clauses, paragraphs and Schedules are to clauses, paragraphs and schedules to this Agreement.
	(b) The meanings of the defined terms are applicable to both the singular and the plural form thereof.
	(c) General words shall not be given a restrictive meaning by reason of the fact that they are followed by particular examples intended to be embraced by the general words and, whenever used, the words “include”, “includes” and “including” shall be de...
	(d) The headings used in this Agreement have been inserted for convenience only. They are not part of this Agreement and do not affect the meaning or interpretation thereof.
	(e) When calculating the period of time within which or following which any act is to be done, or any step is to be taken, the date which is the reference day in calculating such period shall be excluded and, if the last day of such period is not a Bu...
	(f) References to any French legal term for any action, remedy, method of judicial proceedings, legal document, legal status, court, official, or any legal concept or thing shall, in respect of any jurisdiction other than France, be deemed to include ...
	(g) French legal terms appearing in italics in this Agreement shall prevail, as to their meaning, over the English terms, and over any other possible French translation of those English terms, to which such French legal terms are referring.
	(h) Unless the context requires otherwise, any reference to a statutory provision shall include such provision as it may from time to time be modified or re-enacted or consolidated.
	(i) Each Party hereby expressly and irrevocably waives the provisions of articles 1186, 1187, 1190, 1195 and 1226 of the French Code civil.


	any Entity in which the control is held, directly or indirectly by BPI or the management company which manages, directly or by management delegation, or advises BPI. In addition to the above and solely with respect to Clauses 6.3(ii), Clauses 11.8 to 11.10 and Clause 11.14, “Affiliate” shall also include any Entity (i) which holds, directly or indirectly, the control of BPI or the management company which manages directly or by management delegation, or advises BPI; or (ii) in which the control is held, directly or indirectly, by the Entity which itself directly or indirectly controls BPI or the management company that directly or indirectly manages, or advises, BPI; or (iii) which is managed or advised by the same management company as BPI; or (iv) its unitholders / shareholders in the event of its winding-up; 
	2 Directors of the Company
	2.1 Board of the Company on the Closing Date
	2.1.1 On the Closing Date, following Closing, the board of directors of the Company (the “Board”) shall be comprised of fifteen (15) Directors, as follows:
	(i) two (2) Directors, appointed upon the proposal of Bharti, one of whom shall be the Vice-Chairman (Vice-Président) of the Board;
	(ii) one (1) Director, appointed upon the proposal of UK Government;
	(iii) one (1) Independent Director, appointed upon the proposal of Hanwha;
	(iv) three (3) Independent Directors, appointed upon the proposal of OneWeb;
	(v) one (1) Director (BPI, represented by Samuel Dalens), appointed upon the proposal of BPI;
	(vi) one (1) Independent Director (FSP, represented by Agnès Audier), appointed upon the proposal of FSP;
	(vii) four (4) Independent Directors, appointed upon the proposal of the Board (three of which shall be selected from the existing Independent members of the Board immediately prior to Closing);
	(viii) Dominique D'Hinnin, the current Chairman, who is an Independent Director; and
	(ix) Eva Berneke, the current CEO.

	2.1.2 The identity of the Directors to be proposed by Bharti, the UK Government and Hanwha, as well as all information relating to them as reasonably required by Company (including if so requested by the Company, having such person attend a meeting wi...
	2.1.3 The initial term of office as from the Closing Date of each of the Directors referred to in Clause 2.1.1 is set opposite to their designation in Schedule 2.1.3 to this Agreement. The Directors referred to in Clause 2.1.1, to be appointed upon th...
	2.1.4 If, prior to Closing:
	(i) any of the candidates to the position of Director referred to in Clauses 2.1.1 and 2.1.2, proposed by a Board Major Shareholder or the Company, (i) refuses to serve as a Director or (ii) may not serve as Director due to death, or incapacity (empêc...
	(ii) any of the candidates to the position of Director referred to in Clause 2.1.1, proposed by OneWeb, (i) refuses to serve as a Director or (ii) may not serve as Director due to death, or incapacity (empêchement), or pursuant to Applicable Law, or a...

	2.1.5 The Company and the Board Major Shareholders agree that the Chairman shall be selected by the Board amongst the Independent Directors, except in the context of a succession plan where it is contemplated that the CEO (directeur général) of the Co...
	2.1.6 The Company and the Board Major Shareholders agree that, on the Closing Date, following Closing, the Vice-Chairman (Vice-Président) of the Board shall be selected by Bharti amongst the Directors who have been appointed upon the proposal of Bhart...
	2.1.7 The Company and the Board Major Shareholders agree that Eva Berneke shall remain the CEO immediately after Closing.

	2.2 Appointment of the Major Shareholder Nominees following the Closing Date
	2.2.1 Subject to Clauses 2.2 to 2.4 and 2.6, the Parties agree that each Board Major Shareholder shall be entitled to propose to the Board the appointment of:
	(i) one (1) Director, for so long as such Board Major Shareholder’s Percentage is equal to or exceeds 7.5% (the “7.5% Threshold”); and
	(ii) one (1) further Director for so long as such Board Major Shareholder’s Percentage is equal to or exceeds 15% (the “15% Threshold”);

	(each person so proposed for appointment being a “Major Shareholder Nominee”, it being understood that a Board Major Shareholder may be a Major Shareholder Nominee), in each case taking into account the Director(s) already appointed upon the proposal ...
	2.2.2 The Board Major Shareholders and the Company agree that, after the first term of office of the Vice-Chairman as set out in Clause 2.1.6, as long as (i) Bharti’s Percentage is at least equal to 15% and (ii) Bharti and its Affiliates hold more Sha...
	2.2.3 After the initial term of office of the Directors appointed on their respective proposal (as indicated in Schedule 2.1.3):
	(i) each of Hanwha and FSP shall only be entitled to propose the appointment of Major Shareholder Nominee(s) if the conditions set out in Clause 2.2.1 are met as at the date of the Board convening the general meeting of the shareholders of the Company...
	(ii) Hanwha shall only propose the appointment of Independent Director(s) pursuant to Clause 2.2.1;
	(iii) in the event FSP is entitled, pursuant to Clause 2.2.1 and Clause 2.2.3(i), to propose the appointment of (i) one Major Shareholder Nominee only, such Major Shareholder Nominee shall be Independent and (ii) two Major Shareholder Nominees, at lea...

	2.2.4 For the avoidance of doubt:
	(i) any Major Shareholder Nominee that is a legal entity may change its permanent representative (représentant permanent) at any time at its discretion.
	(ii) the permanent representative (représentant permanent) of a Major Shareholder Nominee that is both a legal entity and an Independent Director shall be an individual qualifying as Independent.

	2.2.5 Subject to Clause 2.4.2(i), each of the Board Major Shareholders shall have the right to request the removal of any of their respective Major Shareholder Nominees from the Board at any time, with or without cause and in the sole discretion of th...

	2.3 Procedure for appointment of a Major Shareholder Nominee
	2.3.1 If, following the Closing Date, pursuant to Clause 2.2.1, a Board Major Shareholder is entitled to propose the appointment of one or more Major Shareholder Nominees (including in the case of a renewal or replacement of a Major Shareholder Nomine...
	(i) (x) at its next Board meeting, resolve on the appointment of such Major Shareholder Nominee(s) as Director(s) if the conditions for co-optation are met (it being understood that if a Major Shareholder Nominee in office resigns or passes away, the ...
	(ii) at the next annual general shareholders’ meeting of the Company, propose and recommend the appointment of the proposed Major Shareholder Nominee(s) as Director(s), to the extent the relevant Threshold(s) is/are still met or exceeded, for the term...

	2.3.2 Following Closing, the following conditions shall be satisfied at the time of the proposal of any Major Shareholder Nominee(s) as a Director and at the time of the appointment or renewal of any Major Shareholder Nominee as Director (without prej...
	(i) the Board Major Shareholder shall disclose to the Company the name and information relating to the proposed Major Shareholder Nominee(s) as reasonably required by the Company (including if so requested by the Company, having such Major Shareholder...
	(ii) the appointment of the proposed Major Shareholder Nominee and the Board composition following such appointment shall comply with any (i) Applicable Law applicable to the Company and its Directors (including provisions relating to gender represent...
	(iii) the relevant Threshold requirement referred to in Clause 2.2.1 shall still be met or exceeded at the time of (i) the notification to the Company of the proposed Major Shareholder Nominee(s), (ii) the relevant Board meeting (in case of cooptation...
	(iv) where pursuant to Clause 2.1 or 2.2, the relevant Major Shareholder Nominee must be Independent, the proposed Major Shareholder Nominee qualifies as such; and
	(v) the proposed Major Shareholder Nominee (and its permanent representative if such Director is a legal entity) is not (i) targeted by, or subject to Sanctions Regulations or (ii) involved in any activity that would be prohibited by Sanctions Regulat...

	it being understood, that the recommendation by the Board to vote in favor of the appointment of such Major Shareholder Nominee shall be made subject to the Director Conditions being met.
	2.3.3 Notwithstanding any provision to the contrary, the Parties agree that the rules relating to the limitation of the number of corporate positions in other listed companies contained in the Governance Code in force as of the date hereof shall not p...

	2.4 Resignation obligation
	2.4.1 Subject to Clauses 2.4.2 and 2.4.3, in the event that a Board Major Shareholder’s Percentage:
	2.4.2 The Board Major Shareholders and the Company expressly agree that:
	2.4.3 Notwithstanding the provisions of Clause 2.4.1, if the UK Government Percentage is less than 7.5% and as long as UK Government is the legal and beneficial owner of the B Ordinary Share in OneWeb, the Parties agree that:
	(i) if UK Government continues to be the legal and beneficial owner of a number of Shares at least equal to 7.5% of the total number of Shares in issue immediately following the Closing (rounded down to the nearest whole share), such percentage of Sha...
	(ii) if the UK Government Specific Threshold is no longer met, UK Government shall cause the Major Shareholder Nominee appointed upon its proposal to resign promptly from the Board.

	2.4.4 Any Board Major Shareholder falling below any of the Thresholds set forth in Clause 2.4.1 , and with respect to the UK Government only, the UK Government Specific Threshold, as the case may be, shall promptly so notify the Company and the other ...

	2.5 Observers
	2.5.1 The Parties agree that BPI and UK Government in their capacity of public or publicly held entities which are instrumental in the Transaction benefit from the right to appoint an Observer on the Board under the following terms and conditions.
	2.5.2 If, following the Closing Date, BPI’s Percentage decreases to less than 7.5%, BPI shall be entitled to appoint one Observer on the Board (the “BPI Observer”) for a period of three (3) years from the first date on which BPI’s Percentage decreases...
	2.5.3 If, following the Closing Date, the UK Government Specific Threshold is no longer met, UK Government shall be entitled to appoint one Observer on the Board (the “UK Government Observer”) for the period of three (3) years from the first date on w...
	2.5.4 An Observer may only be appointed as such if he/she/it meets the same criteria as those required from a Director under the internal rules of the Board. The terms and conditions governing the role and the rights of the UK Government Observer and ...
	2.5.5 In the event that (i) for a consecutive period of six (6) months (x) BPI’s Percentage decreases to less than 7.5% or (y) the UK Government Specific Threshold is not met, and (ii) the Percentage of either of BPI or the UK Government, subsequently...

	2.6 Governance Code and evolution
	The Board Major Shareholders and the Company agree that the composition of the Board and its functioning, as well as more generally the governance of the Company, shall comply with the Applicable Law applicable to the Company and the provisions of the...
	In case of inconsistency:
	(i) between the provisions of this Agreement and the Applicable Law applicable to the Company, the Applicable Law applicable to the Company shall prevail;
	(ii) between the provisions of this Agreement and the provisions of the Governance Code, the Governance Code shall prevail except following a change to such Governance Code resulting in:
	(a) one or more Board Major Shareholders being deprived of its right to propose a Major Shareholder Nominee under Clause 2.2 (whereas such Major Shareholder Nominee would otherwise comply with all of the provisions of Clause 2.3.2(ii), including the G...
	(b) Bharti being deprived of its right to have one of its Directors appointed as Vice-Chairman, under Clause 2.1.6 and 2.2.2,
	(c) BPI and the UK Government being deprived of their right to appoint an Observer under Clause 2.5, or
	(d) one or more Board Major Shareholders being deprived of its right to have its Major Shareholder Nominee (or one of their Major Shareholder Nominees) who has been appointed as Director, being a member of the strategy committee of the Board under Cla...

	in each case, as contemplated under this Agreement, the relevant provisions of this Agreement shall prevail and the Board Major Shareholders and the Company shall make all reasonable efforts to amend this Agreement in such a way that the Agreement as ...


	2.7 Company’s registered office
	The Board Major Shareholders acknowledge and agree that the Articles of Association shall provide that the Company’s registered office is and must remain in France.

	3 Censeur and Permanent Representee
	3.1 Pursuant to the Letter Agreement, the executive secretary (secrétaire exécutif) of EUTELSAT IGO shall be a censeur to the Board. The Major Shareholders shall not take any action (including any proposal to amend the Articles of Association or the i...
	3.2 For the purposes of the success of the integration of OneWeb and achievement of the associated synergies, and as long as OneWeb is a member of the Company’s Group, the Parties agree that the OneWeb CEO (the "Permanent Representee") shall be an inv...

	4 Composition of the strategy committee and the nomination and governance committee of the Board
	4.1 The Board Major Shareholders and the Company agree that on the Closing Date and after Closing the strategy committee of the Board (i) shall be chaired by an Independent Director (ii) comprise one Major Shareholder Nominee of each Board Major Share...
	4.2 The Board Major Shareholders and the Company agree that on the Closing Date and after Closing the nomination and governance committee of the Board shall (i) comprise one Major Shareholder Nominee of each Board Major Shareholder who has been appoin...

	5 Voting powers
	Each of the Board Major Shareholders shall (within the limits of their powers), and shall procure that their Major Shareholder Nominees appointed as Directors (other than Independent Directors) and their Affiliates (to the extent they hold Shares) sha...

	6 Lock-up Obligations
	6.1 Subject to Clause 6.3, for a period of six (6) months after the Closing Date (or such other date as may be agreed between the Parties in writing) (the “Lock-Up Period”), each of the Major Shareholders undertakes vis-à-vis the Company that it shall...
	6.1.1. directly or indirectly Transfer Shares;
	6.1.2. grant any right or promise to, or enter into any agreement or undertaking with, a Third Party or any other shareholder of the Company, (i) to  Transfer the ownership of, or rights in, the Shares (including securities lending, hedging, equity sw...
	6.1.3. enter into any contract, option or any other agreement, commitment or other undertaking to do any of the actions described above (including selling any option or contract to purchase the Shares or purchasing any option or contract to sell the S...
	6.2 For the avoidance of doubt, the Lock-Up commitment set out in Clause 6.1 shall not prevent any Major Shareholders (or any of its Affiliates) from acquiring Shares.
	6.3 The provisions of Clause 6.1 shall not apply to:
	(i) Transfers by a Board Major Shareholder of such number of Shares to its Major Shareholder Nominee(s) appointed as Director(s), as required pursuant to the Articles of Association or the internal rules of the Board (subject to such Director agreeing...
	(ii) Transfers by a Major Shareholder of all or part of its Shares to any of its Affiliates (the “Permitted Transferee”) provided that:
	(a) the Permitted Transferee shall, prior to such Transfer, agree to comply in writing with all provisions of this Agreement to the same extent as if it were named herein instead of such Major Shareholder. Upon any such Transfer, any reference to such...
	(b) such Major Shareholder shall be jointly and severally liable with the Permitted Transferee in respect of each of the provisions of this Agreement;
	(c) such Major Shareholder shall procure that the Permitted Transferee transfer back to such Major Shareholder the transferred Shares should the Permitted Transferee cease to be an Affiliate of such Major Shareholder;

	(iii) any Transfer to a Third Party offeror of all or part of the Shares in connection to a tender offer (offre publique d’acquisition, offre publique d’échange, or any combination thereof) for all of the Shares of the Company, recommended by the Boar...
	(iv) any Transfer pursuant to a tender offer by the Company to purchase its own Shares which is made on identical terms and is open for acceptance by all holders of Shares and otherwise complies with Applicable Law; and
	(v) any pledge of Shares, provided that the beneficiary of such pledge agrees to be bound by the terms of the lock-up obligations hereunder for the residual period of the Lock-Up Period in the event of enforcement of such pledge; and
	(vi) Transfers by any Major Shareholder with the prior written consent of the CEO (directeur général) of the Company (the “CEO Consent”); it is specified that in such case the Company shall promptly inform in writing all the other Major Shareholders o...


	7 Orderly sale undertakings of the Major Shareholders
	7.1 Following the expiry of the Lock-Up Period, any Transfer of a number of Shares equal to or exceeding 2.5% of the Company's share capital (at that time) contemplated by a Major Shareholder (or any of its Affiliates) by way of an accelerated bookbui...
	(a) the contemplated range of number of Shares that the concerned Major Shareholder envisages Transferring;
	(b) the contemplated price range and, if applicable, the contemplated discount;
	(c) the contemplated settlement date of the relevant Shares (which shall not be later than 3 Business Days after the Transfer Notification Date).

	7.2 As from the Transfer Notification date, the Major Shareholder shall, to the extent legally and practically feasible, consult with the Company, with a view to not disrupting the trading of the Shares on the market, on the contemplated allocation of...
	7.3 Notwithstanding anything to the contrary, the concerned Major Shareholder shall have full discretion over the Transfer of its Shares (including the number of Shares to be transferred, the manner of Transfer, and price), subject to Clauses 7.4 below.
	7.4 The Company may also decide, at its discretion, that this Clause 7 will no longer apply for a given period of time by notification to the Parties.

	8 No Concert Action
	8.1 Each Major Shareholder hereby represents and warrants to the other Parties that as at the date hereof and at the Closing Date neither it nor its Affiliates act, nor intend to act, as concert parties vis-à-vis the Company within the meaning of arti...
	8.2 Subject to the provisions of Clause 5, nothing in this Agreement shall be construed as preventing any Major Shareholder or any Director from exercising its/his/her voting rights, at its/his/her full discretion, in its/his/her capacity of sharehold...

	9 Representations and Warranties
	9.1 Each Party (other than UK Government) warrants to the other Parties, as at the date hereof, the following:
	(i) Organization: The Party is an entity duly organized and validly existing under the laws of the jurisdiction of its organization.
	(ii) Authority: The Party has full power and authority to enter into, execute and deliver this Agreement. The execution and delivery of this Agreement and the performance of the rights and obligations hereunder have been duly and validly authorized by...
	(iii) No consents: The Party is not or will not be required to give any notice to, obtain any consent or waiver or make any filing with or obtain any permit, consent, waiver or other authorization from any governmental authority or any other person in...
	(iv) No breach or violation: the execution, delivery and performance of this Agreement by the Party will not (i) violate (x) the organizational/constitutional documents of such Party, or (y) any law, treaty, rule or regulation applicable to or binding...
	(v) Insolvency: The Party is not insolvent or unable to pay its debts as they fall due. There are no proceedings in relation to any compromise or arrangement with creditors or any winding up, bankruptcy or other insolvency proceedings concerning such ...

	9.2 The UK Government warrants to the other Parties as at the date hereof, the following:
	(i) Authority: It has full power and authority to enter into, execute and deliver this Agreement. As the case may be, the execution and delivery of this Agreement and the performance of the rights and obligations hereunder have been duly and validly a...
	(ii) No consents: It is not or will not be required to give any notice to, obtain any consent or waiver or make any filing with or obtain any permit, consent, waiver or other authorization from any governmental authority or any other person in connect...
	(iii) No breach or violation: the execution, delivery and performance of this Agreement by it will not (i) violate any law, treaty, rule or regulation applicable to or binding upon it or any of its properties or assets or (ii) result in a breach of an...


	10 Effective date, duration and termination
	10.1 This Agreement shall come into force on the Closing Date subject to Closing having occurred.
	10.2 The duration of this Agreement shall be twelve (12) years from the Closing Date, automatically renewed for successive 4-year terms unless terminated by any Party with at least a six (6) months’ prior written notice to the other Parties prior to t...
	10.3 The Agreement shall automatically terminate on the date on which any Person, acting alone or in concert holds (directly or indirectly) more than 50% of the share capital or voting rights of the Company.
	10.4 This Agreement shall terminate as regards:
	10.4.1 any Major Shareholder (other than (i) UK Government; and (ii) FSP and Hanwha until the fourth anniversary of the Closing Date; (iii) BPI), which owns (directly or indirectly through its Affiliates) less than 7.5% of the share capital of the Com...
	10.4.2 BPI:
	(a) in the event the voting undertaking entered into between BPI, UK Government, Bharti, SoftBank and Hanwha on July, 25 2022 (as amended) is terminated, in accordance with its terms;
	(b) upon the loss of all its rights under Clauses 2.2.1 and 2.5; or
	(c) in the event BPI ceases to hold any Shares;

	10.4.3 FSP if its Percentage does not meet or exceed 7.5% on the fourth anniversary of the Closing Date;
	10.4.4 Hanwha, if its Percentage does not meet or exceed 7.5% on the fourth anniversary of the Closing Date; and
	10.4.5 UK Government upon its loss of all its rights under Clauses 2.2.1 and 2.5;

	10.5 Termination of this Agreement in respect of a Party shall be without prejudice to any antecedent breach.
	10.6 The Surviving Provisions shall survive any termination of this Agreement.
	10.7 In the event this Agreement is terminated as regards any Party, the Agreement shall continue to have full effect in relation to the other Parties.
	10.8 Subject to Clause 2.4.2(i), in the event that this Agreement is terminated for any reason, as regards any Board Major Shareholder, such Board Major Shareholder shall cause the Major Shareholder Nominees appointed as Director upon its proposal to ...

	11 Other miscellaneous provisions
	11.1 Notices
	(i) in the case of notices served by hand delivery with acknowledgment of receipt, sent and received on the date of receipt;
	(ii) in the case of registered letters with acknowledgment of receipt, sent at the date of postmark stamped on the sending receipt and received on the day of first presentation (or the next Business Day if such day of first presentation is not a Busin...
	(iii) in the case of notices sent by international courier, sent at the date of collection shown by the monitoring document produced by the international courier service and received on the day of first presentation (or the next Business Day if such d...
	(iv) in the case of e-mails, sent the day of sending and received the day of sending (or the next Business Day if the day of sending is not a Business Day);
	(i) For Bharti:
	(ii) For UK Government:
	(iii) For SoftBank:
	(iv) For Hanwha:
	(v) For BPI:
	(vi) For FSP:
	(vii) For the Company:

	11.2 Invalidity – Entire Agreement
	11.2.1 If any provision of this Agreement is or becomes invalid, illegal, inapplicable or unenforceable, under any enactment or rule of law, the validity, legality, applicability and enforceability of this Agreement shall not be affected or impaired i...
	11.2.2 The provisions of the Agreement are independent from those of the other agreements entered into by the Parties and from those of the Articles of Association, and none of these may be interpreted as derogating from the provisions of the Agreement.
	11.2.3 This Agreement (including the Schedules hereto and the documents referred to herein) constitutes the entire agreement among the Parties and supersedes all prior understandings, agreements or representations by or among the Parties, written or o...

	11.3 Waivers
	11.3.1 No delay or omission by any Party to this Agreement in exercising any right, power or remedy provided by law or under this Agreement or any other documents referred to in it shall affect that right, power or remedy, or operate as a waiver thereof.
	11.3.2 The single or partial exercise of any right, power or remedy provided by law or under this Agreement shall not preclude any other or further exercise of it or the exercise of any other right, power or remedy.
	11.3.3 Except as otherwise expressly provided in this Agreement, the rights, powers and remedies provided in this Agreement are cumulative and not exclusive of any rights, powers and remedies provided by law.

	11.4 Amendments/Variation
	11.5 Independent advice
	11.6 Fight against money laundering and financing of terrorism
	(i) it acts for its own benefit;
	(ii) it has not facilitated by any means the false justification of the origin of goods or income of the perpetrator of a crime or an offence which has brought it a direct or indirect profit, or provided an assistance for any investment, concealment o...
	(i) to ensure that the origin of funds paid off to the Company for any acquisition or subscription of securities of the Company or any shareholder’s current account (avance en compte courant) shall be legal and shall not come from an activity contrary...
	(ii) to make available to other Parties, as the case may be, any information that would be legally required in the future in accordance with Fight Against Money Laundering and Financing of Terrorism Regulations.

	11.7 Fight against corruption
	11.8 Compliance with Sanctions Regulations
	(i) it complies with all Sanctions Regulations; and
	(ii) it is not nor, as the case may be, any of its Affiliates and, to its knowledge, any of its respective agents, representatives, officers and employees, (i) targeted by, or subject to, Sanctions Regulations, or (ii) involved in activities that woul...

	11.9 GDPR
	11.10 Confidentiality
	11.10.1 Subject to Clauses 11.10.2 and 11.10.3, each Party shall treat as strictly confidential and shall not disclose (by public announcement or otherwise) all or any information strictly relating to the entry into or performance of this Agreement (t...
	11.10.2 Clause 11.10.1 does not apply to a disclosure or use of Confidential Information in the following circumstances:
	(i) it is in or comes into the public domain (other than as a result of the breach by the disclosing Party of any confidentiality obligation);
	(ii) to the extent that it is required to be disclosed by the Applicable Law applicable to such Party, MAR, the Prospectus Rules, the UK Prospectus Rules, court order, governmental or regulatory authority or the rules of any stock exchange to which a ...
	(iii) the disclosure is made to a Party’s directors, officers, members of committees or employees, to a Party's Affiliate or its or their directors, officers, members of committees (including members of internal committees) or employees to the extent ...
	(iv) the disclosure or use is required for the purpose of legal proceedings arising out of the Transaction or the disclosure is required to be made to a tax authority in connection with the tax affairs of a member of the disclosing person's shareholde...
	(v) the disclosure is made to a professional adviser of the disclosing person (where reasonably necessary in connection with their engagement and subject to customary confidentiality obligations);
	or
	(vi) the disclosure is made to lending banks and financial institutions of, or actual or prospective providers of finance to, OneWeb, Eutelsat or any of their Affiliates only on a need-to-know basis,
	provided that in each case only that portion of the Confidential Information that is required to be disclosed shall be disclosed.

	11.10.3 The Parties acknowledge and agree that the main terms of this Agreement may be disclosed in one or several public documents prepared by the Company, including the universal registration document of the Company, provided, however, that the Majo...
	11.10.4 Notwithstanding any provision to the contrary in this Agreement:
	(i) UK Government may disclose (and any other Eutelsat Shareholder, if required or requested by UK Government, the Parliament of the United Kingdom, any parliamentary committee of the United Kingdom or the National Audit Office, may disclose) any Conf...
	(ii) if UK Government receives a request, and is required to or intends to disclose, under either the Freedom of Information Act 2000 (including under or in accordance with any subordinate legislation made under that Act or any guidance or codes of pr...
	(a) as soon as reasonably practicable inform the other parties of any such information request clearly identifying the Confidential Information in question;
	(b) to the extent reasonably practicable, allow the other parties reasonable opportunity and time to make representations to UK Government about whether any Confidential Information should be disclosed in response to a request for information, or shou...
	(c) each Party acknowledges that UK Government may, acting in accordance with the Ministry of Justice's Code of Practice on the Discharge of the Function of Public Authorities under Part 1 of the Freedom of Information Act 2000 (the “UK Code”), be obl...
	(i) in certain circumstances without consulting the other Parties; or
	(ii) following consultation with the other Parties and having taken their views into account;



	provided always that, where this Clause 11.10.4(ii) applies, UK Government shall, in accordance with any recommendations of the UK Code, take reasonable steps, where appropriate, to give each other Party advance notice or, failing that, to draw the di...
	11.10.5 In no circumstances shall any Party respond to a request for information under Clause 11.10.4(ii) unless expressly authorized to do so by UK Government.

	11.11 Cooperation
	11.12 Liability
	11.13 Assignment
	11.14 Costs
	11.15 No Third Party Right
	11.16 Governing law and jurisdiction
	11.16.1 This Agreement shall be governed and construed in accordance with the laws of France.
	11.16.2 Except in case of emergency, if a dispute arises between or among the Parties out of or in connection with this Agreement (a “Dispute”), the relevant Parties shall meet (through a face-to-face or virtual meeting) within ten (10) Business Days ...
	(i) attempt in good faith to resolve the Dispute; and
	(ii) if they are unable to resolve the Dispute, discuss and consult as to whether an arbitration under the Rules of Arbitration of the International Chamber of Commerce, by one or more arbitrators appointed in accordance with the said Rules of Arbitra...

	11.16.3 In case of emergency, or if, within the ten (10) Business Days period referred to in Clause 11.16.2, the relevant Parties are unable to resolve the Dispute or to agree to submit the Dispute to arbitration pursuant to Clause 11.16.2, the Disput...
	11.16.4 For the avoidance of doubt, any Dispute arising out of or in connection with Clause 11.16.2 shall be settled only in accordance with Clause 11.16.3.

	This Agreement has been executed by the Parties on the date shown above.
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	1 Definitions and Interpretation
	1.1 Definitions
	1.2 Rules of interpretation
	(a) References to this Agreement shall include any amendment and Schedule to it and references to Clauses, paragraphs and Schedules are to clauses, paragraphs and schedules to this Agreement.
	(b) The meanings of the defined terms are applicable to both the singular and the plural form thereof.
	(c) General words shall not be given a restrictive meaning by reason of the fact that they are followed by particular examples intended to be embraced by the general words and, whenever used, the words “include”, “includes” and “including” shall be de...
	(d) The headings used in this Agreement have been inserted for convenience only. They are not part of this Agreement and do not affect the meaning or interpretation thereof.
	(e) When calculating the period of time within which or following which any act is to be done, or any step is to be taken, the date which is the reference day in calculating such period shall be excluded and, if the last day of such period is not a Bu...
	(f) References to any French legal term for any action, remedy, method of judicial proceedings, legal document, legal status, court, official, or any legal concept or thing shall, in respect of any jurisdiction other than France, be deemed to include ...
	(g) French legal terms appearing in italics in this Agreement shall prevail, as to their meaning, over the English terms, and over any other possible French translation of those English terms, to which such French legal terms are referring.
	(h) Unless the context requires otherwise, any reference to a statutory provision shall include such provision as it may from time to time be modified or re-enacted or consolidated.
	(i) Each Party hereby expressly and irrevocably waives the provisions of articles 1186, 1187, 1190, 1195 and 1226 of the French Code civil.


	any Entity in which the control is held, directly or indirectly by BPI or the management company which manages, directly or by management delegation, or advises BPI. In addition to the above and solely with respect to Clauses 6.3(ii), Clauses 11.8 to 11.10 and Clause 11.14, “Affiliate” shall also include any Entity (i) which holds, directly or indirectly, the control of BPI or the management company which manages directly or by management delegation, or advises BPI; or (ii) in which the control is held, directly or indirectly, by the Entity which itself directly or indirectly controls BPI or the management company that directly or indirectly manages, or advises, BPI; or (iii) which is managed or advised by the same management company as BPI; or (iv) its unitholders / shareholders in the event of its winding-up; 
	2 Directors of the Company
	2.1 Board of the Company on the Closing Date
	2.1.1 On the Closing Date, following Closing, the board of directors of the Company (the “Board”) shall be comprised of fifteen (15) Directors, as follows:
	(i) two (2) Directors, appointed upon the proposal of Bharti, one of whom shall be the Vice-Chairman (Vice-Président) of the Board;
	(ii) one (1) Director, appointed upon the proposal of UK Government;
	(iii) one (1) Independent Director, appointed upon the proposal of Hanwha;
	(iv) three (3) Independent Directors, appointed upon the proposal of OneWeb;
	(v) one (1) Director (BPI, represented by Samuel Dalens), appointed upon the proposal of BPI;
	(vi) one (1) Independent Director (FSP, represented by Agnès Audier), appointed upon the proposal of FSP;
	(vii) four (4) Independent Directors, appointed upon the proposal of the Board (three of which shall be selected from the existing Independent members of the Board immediately prior to Closing);
	(viii) Dominique D'Hinnin, the current Chairman, who is an Independent Director; and
	(ix) Eva Berneke, the current CEO.

	2.1.2 The identity of the Directors to be proposed by Bharti, the UK Government and Hanwha, as well as all information relating to them as reasonably required by Company (including if so requested by the Company, having such person attend a meeting wi...
	2.1.3 The initial term of office as from the Closing Date of each of the Directors referred to in Clause 2.1.1 is set opposite to their designation in Schedule 2.1.3 to this Agreement. The Directors referred to in Clause 2.1.1, to be appointed upon th...
	2.1.4 If, prior to Closing:
	(i) any of the candidates to the position of Director referred to in Clauses 2.1.1 and 2.1.2, proposed by a Board Major Shareholder or the Company, (i) refuses to serve as a Director or (ii) may not serve as Director due to death, or incapacity (empêc...
	(ii) any of the candidates to the position of Director referred to in Clause 2.1.1, proposed by OneWeb, (i) refuses to serve as a Director or (ii) may not serve as Director due to death, or incapacity (empêchement), or pursuant to Applicable Law, or a...

	2.1.5 The Company and the Board Major Shareholders agree that the Chairman shall be selected by the Board amongst the Independent Directors, except in the context of a succession plan where it is contemplated that the CEO (directeur général) of the Co...
	2.1.6 The Company and the Board Major Shareholders agree that, on the Closing Date, following Closing, the Vice-Chairman (Vice-Président) of the Board shall be selected by Bharti amongst the Directors who have been appointed upon the proposal of Bhart...
	2.1.7 The Company and the Board Major Shareholders agree that Eva Berneke shall remain the CEO immediately after Closing.

	2.2 Appointment of the Major Shareholder Nominees following the Closing Date
	2.2.1 Subject to Clauses 2.2 to 2.4 and 2.6, the Parties agree that each Board Major Shareholder shall be entitled to propose to the Board the appointment of:
	(i) one (1) Director, for so long as such Board Major Shareholder’s Percentage is equal to or exceeds 7.5% (the “7.5% Threshold”); and
	(ii) one (1) further Director for so long as such Board Major Shareholder’s Percentage is equal to or exceeds 15% (the “15% Threshold”);

	(each person so proposed for appointment being a “Major Shareholder Nominee”, it being understood that a Board Major Shareholder may be a Major Shareholder Nominee), in each case taking into account the Director(s) already appointed upon the proposal ...
	2.2.2 The Board Major Shareholders and the Company agree that, after the first term of office of the Vice-Chairman as set out in Clause 2.1.6, as long as (i) Bharti’s Percentage is at least equal to 15% and (ii) Bharti and its Affiliates hold more Sha...
	2.2.3 After the initial term of office of the Directors appointed on their respective proposal (as indicated in Schedule 2.1.3):
	(i) each of Hanwha and FSP shall only be entitled to propose the appointment of Major Shareholder Nominee(s) if the conditions set out in Clause 2.2.1 are met as at the date of the Board convening the general meeting of the shareholders of the Company...
	(ii) Hanwha shall only propose the appointment of Independent Director(s) pursuant to Clause 2.2.1;
	(iii) in the event FSP is entitled, pursuant to Clause 2.2.1 and Clause 2.2.3(i), to propose the appointment of (i) one Major Shareholder Nominee only, such Major Shareholder Nominee shall be Independent and (ii) two Major Shareholder Nominees, at lea...

	2.2.4 For the avoidance of doubt:
	(i) any Major Shareholder Nominee that is a legal entity may change its permanent representative (représentant permanent) at any time at its discretion.
	(ii) the permanent representative (représentant permanent) of a Major Shareholder Nominee that is both a legal entity and an Independent Director shall be an individual qualifying as Independent.

	2.2.5 Subject to Clause 2.4.2(i), each of the Board Major Shareholders shall have the right to request the removal of any of their respective Major Shareholder Nominees from the Board at any time, with or without cause and in the sole discretion of th...

	2.3 Procedure for appointment of a Major Shareholder Nominee
	2.3.1 If, following the Closing Date, pursuant to Clause 2.2.1, a Board Major Shareholder is entitled to propose the appointment of one or more Major Shareholder Nominees (including in the case of a renewal or replacement of a Major Shareholder Nomine...
	(i) (x) at its next Board meeting, resolve on the appointment of such Major Shareholder Nominee(s) as Director(s) if the conditions for co-optation are met (it being understood that if a Major Shareholder Nominee in office resigns or passes away, the ...
	(ii) at the next annual general shareholders’ meeting of the Company, propose and recommend the appointment of the proposed Major Shareholder Nominee(s) as Director(s), to the extent the relevant Threshold(s) is/are still met or exceeded, for the term...

	2.3.2 Following Closing, the following conditions shall be satisfied at the time of the proposal of any Major Shareholder Nominee(s) as a Director and at the time of the appointment or renewal of any Major Shareholder Nominee as Director (without prej...
	(i) the Board Major Shareholder shall disclose to the Company the name and information relating to the proposed Major Shareholder Nominee(s) as reasonably required by the Company (including if so requested by the Company, having such Major Shareholder...
	(ii) the appointment of the proposed Major Shareholder Nominee and the Board composition following such appointment shall comply with any (i) Applicable Law applicable to the Company and its Directors (including provisions relating to gender represent...
	(iii) the relevant Threshold requirement referred to in Clause 2.2.1 shall still be met or exceeded at the time of (i) the notification to the Company of the proposed Major Shareholder Nominee(s), (ii) the relevant Board meeting (in case of cooptation...
	(iv) where pursuant to Clause 2.1 or 2.2, the relevant Major Shareholder Nominee must be Independent, the proposed Major Shareholder Nominee qualifies as such; and
	(v) the proposed Major Shareholder Nominee (and its permanent representative if such Director is a legal entity) is not (i) targeted by, or subject to Sanctions Regulations or (ii) involved in any activity that would be prohibited by Sanctions Regulat...

	it being understood, that the recommendation by the Board to vote in favor of the appointment of such Major Shareholder Nominee shall be made subject to the Director Conditions being met.
	2.3.3 Notwithstanding any provision to the contrary, the Parties agree that the rules relating to the limitation of the number of corporate positions in other listed companies contained in the Governance Code in force as of the date hereof shall not p...

	2.4 Resignation obligation
	2.4.1 Subject to Clauses 2.4.2 and 2.4.3, in the event that a Board Major Shareholder’s Percentage:
	2.4.2 The Board Major Shareholders and the Company expressly agree that:
	2.4.3 Notwithstanding the provisions of Clause 2.4.1, if the UK Government Percentage is less than 7.5% and as long as UK Government is the legal and beneficial owner of the B Ordinary Share in OneWeb, the Parties agree that:
	(i) if UK Government continues to be the legal and beneficial owner of a number of Shares at least equal to 7.5% of the total number of Shares in issue immediately following the Closing (rounded down to the nearest whole share), such percentage of Sha...
	(ii) if the UK Government Specific Threshold is no longer met, UK Government shall cause the Major Shareholder Nominee appointed upon its proposal to resign promptly from the Board.

	2.4.4 Any Board Major Shareholder falling below any of the Thresholds set forth in Clause 2.4.1 , and with respect to the UK Government only, the UK Government Specific Threshold, as the case may be, shall promptly so notify the Company and the other ...

	2.5 Observers
	2.5.1 The Parties agree that BPI and UK Government in their capacity of public or publicly held entities which are instrumental in the Transaction benefit from the right to appoint an Observer on the Board under the following terms and conditions.
	2.5.2 If, following the Closing Date, BPI’s Percentage decreases to less than 7.5%, BPI shall be entitled to appoint one Observer on the Board (the “BPI Observer”) for a period of three (3) years from the first date on which BPI’s Percentage decreases...
	2.5.3 If, following the Closing Date, the UK Government Specific Threshold is no longer met, UK Government shall be entitled to appoint one Observer on the Board (the “UK Government Observer”) for the period of three (3) years from the first date on w...
	2.5.4 An Observer may only be appointed as such if he/she/it meets the same criteria as those required from a Director under the internal rules of the Board. The terms and conditions governing the role and the rights of the UK Government Observer and ...
	2.5.5 In the event that (i) for a consecutive period of six (6) months (x) BPI’s Percentage decreases to less than 7.5% or (y) the UK Government Specific Threshold is not met, and (ii) the Percentage of either of BPI or the UK Government, subsequently...

	2.6 Governance Code and evolution
	The Board Major Shareholders and the Company agree that the composition of the Board and its functioning, as well as more generally the governance of the Company, shall comply with the Applicable Law applicable to the Company and the provisions of the...
	In case of inconsistency:
	(i) between the provisions of this Agreement and the Applicable Law applicable to the Company, the Applicable Law applicable to the Company shall prevail;
	(ii) between the provisions of this Agreement and the provisions of the Governance Code, the Governance Code shall prevail except following a change to such Governance Code resulting in:
	(a) one or more Board Major Shareholders being deprived of its right to propose a Major Shareholder Nominee under Clause 2.2 (whereas such Major Shareholder Nominee would otherwise comply with all of the provisions of Clause 2.3.2(ii), including the G...
	(b) Bharti being deprived of its right to have one of its Directors appointed as Vice-Chairman, under Clause 2.1.6 and 2.2.2,
	(c) BPI and the UK Government being deprived of their right to appoint an Observer under Clause 2.5, or
	(d) one or more Board Major Shareholders being deprived of its right to have its Major Shareholder Nominee (or one of their Major Shareholder Nominees) who has been appointed as Director, being a member of the strategy committee of the Board under Cla...

	in each case, as contemplated under this Agreement, the relevant provisions of this Agreement shall prevail and the Board Major Shareholders and the Company shall make all reasonable efforts to amend this Agreement in such a way that the Agreement as ...


	2.7 Company’s registered office
	The Board Major Shareholders acknowledge and agree that the Articles of Association shall provide that the Company’s registered office is and must remain in France.

	3 Censeur and Permanent Representee
	3.1 Pursuant to the Letter Agreement, the executive secretary (secrétaire exécutif) of EUTELSAT IGO shall be a censeur to the Board. The Major Shareholders shall not take any action (including any proposal to amend the Articles of Association or the i...
	3.2 For the purposes of the success of the integration of OneWeb and achievement of the associated synergies, and as long as OneWeb is a member of the Company’s Group, the Parties agree that the OneWeb CEO (the "Permanent Representee") shall be an inv...

	4 Composition of the strategy committee and the nomination and governance committee of the Board
	4.1 The Board Major Shareholders and the Company agree that on the Closing Date and after Closing the strategy committee of the Board (i) shall be chaired by an Independent Director (ii) comprise one Major Shareholder Nominee of each Board Major Share...
	4.2 The Board Major Shareholders and the Company agree that on the Closing Date and after Closing the nomination and governance committee of the Board shall (i) comprise one Major Shareholder Nominee of each Board Major Shareholder who has been appoin...

	5 Voting powers
	Each of the Board Major Shareholders shall (within the limits of their powers), and shall procure that their Major Shareholder Nominees appointed as Directors (other than Independent Directors) and their Affiliates (to the extent they hold Shares) sha...

	6 Lock-up Obligations
	6.1 Subject to Clause 6.3, for a period of six (6) months after the Closing Date (or such other date as may be agreed between the Parties in writing) (the “Lock-Up Period”), each of the Major Shareholders undertakes vis-à-vis the Company that it shall...
	6.1.1. directly or indirectly Transfer Shares;
	6.1.2. grant any right or promise to, or enter into any agreement or undertaking with, a Third Party or any other shareholder of the Company, (i) to  Transfer the ownership of, or rights in, the Shares (including securities lending, hedging, equity sw...
	6.1.3. enter into any contract, option or any other agreement, commitment or other undertaking to do any of the actions described above (including selling any option or contract to purchase the Shares or purchasing any option or contract to sell the S...
	6.2 For the avoidance of doubt, the Lock-Up commitment set out in Clause 6.1 shall not prevent any Major Shareholders (or any of its Affiliates) from acquiring Shares.
	6.3 The provisions of Clause 6.1 shall not apply to:
	(i) Transfers by a Board Major Shareholder of such number of Shares to its Major Shareholder Nominee(s) appointed as Director(s), as required pursuant to the Articles of Association or the internal rules of the Board (subject to such Director agreeing...
	(ii) Transfers by a Major Shareholder of all or part of its Shares to any of its Affiliates (the “Permitted Transferee”) provided that:
	(a) the Permitted Transferee shall, prior to such Transfer, agree to comply in writing with all provisions of this Agreement to the same extent as if it were named herein instead of such Major Shareholder. Upon any such Transfer, any reference to such...
	(b) such Major Shareholder shall be jointly and severally liable with the Permitted Transferee in respect of each of the provisions of this Agreement;
	(c) such Major Shareholder shall procure that the Permitted Transferee transfer back to such Major Shareholder the transferred Shares should the Permitted Transferee cease to be an Affiliate of such Major Shareholder;

	(iii) any Transfer to a Third Party offeror of all or part of the Shares in connection to a tender offer (offre publique d’acquisition, offre publique d’échange, or any combination thereof) for all of the Shares of the Company, recommended by the Boar...
	(iv) any Transfer pursuant to a tender offer by the Company to purchase its own Shares which is made on identical terms and is open for acceptance by all holders of Shares and otherwise complies with Applicable Law; and
	(v) any pledge of Shares, provided that the beneficiary of such pledge agrees to be bound by the terms of the lock-up obligations hereunder for the residual period of the Lock-Up Period in the event of enforcement of such pledge; and
	(vi) Transfers by any Major Shareholder with the prior written consent of the CEO (directeur général) of the Company (the “CEO Consent”); it is specified that in such case the Company shall promptly inform in writing all the other Major Shareholders o...


	7 Orderly sale undertakings of the Major Shareholders
	7.1 Following the expiry of the Lock-Up Period, any Transfer of a number of Shares equal to or exceeding 2.5% of the Company's share capital (at that time) contemplated by a Major Shareholder (or any of its Affiliates) by way of an accelerated bookbui...
	(a) the contemplated range of number of Shares that the concerned Major Shareholder envisages Transferring;
	(b) the contemplated price range and, if applicable, the contemplated discount;
	(c) the contemplated settlement date of the relevant Shares (which shall not be later than 3 Business Days after the Transfer Notification Date).

	7.2 As from the Transfer Notification date, the Major Shareholder shall, to the extent legally and practically feasible, consult with the Company, with a view to not disrupting the trading of the Shares on the market, on the contemplated allocation of...
	7.3 Notwithstanding anything to the contrary, the concerned Major Shareholder shall have full discretion over the Transfer of its Shares (including the number of Shares to be transferred, the manner of Transfer, and price), subject to Clauses 7.4 below.
	7.4 The Company may also decide, at its discretion, that this Clause 7 will no longer apply for a given period of time by notification to the Parties.

	8 No Concert Action
	8.1 Each Major Shareholder hereby represents and warrants to the other Parties that as at the date hereof and at the Closing Date neither it nor its Affiliates act, nor intend to act, as concert parties vis-à-vis the Company within the meaning of arti...
	8.2 Subject to the provisions of Clause 5, nothing in this Agreement shall be construed as preventing any Major Shareholder or any Director from exercising its/his/her voting rights, at its/his/her full discretion, in its/his/her capacity of sharehold...

	9 Representations and Warranties
	9.1 Each Party (other than UK Government) warrants to the other Parties, as at the date hereof, the following:
	(i) Organization: The Party is an entity duly organized and validly existing under the laws of the jurisdiction of its organization.
	(ii) Authority: The Party has full power and authority to enter into, execute and deliver this Agreement. The execution and delivery of this Agreement and the performance of the rights and obligations hereunder have been duly and validly authorized by...
	(iii) No consents: The Party is not or will not be required to give any notice to, obtain any consent or waiver or make any filing with or obtain any permit, consent, waiver or other authorization from any governmental authority or any other person in...
	(iv) No breach or violation: the execution, delivery and performance of this Agreement by the Party will not (i) violate (x) the organizational/constitutional documents of such Party, or (y) any law, treaty, rule or regulation applicable to or binding...
	(v) Insolvency: The Party is not insolvent or unable to pay its debts as they fall due. There are no proceedings in relation to any compromise or arrangement with creditors or any winding up, bankruptcy or other insolvency proceedings concerning such ...

	9.2 The UK Government warrants to the other Parties as at the date hereof, the following:
	(i) Authority: It has full power and authority to enter into, execute and deliver this Agreement. As the case may be, the execution and delivery of this Agreement and the performance of the rights and obligations hereunder have been duly and validly a...
	(ii) No consents: It is not or will not be required to give any notice to, obtain any consent or waiver or make any filing with or obtain any permit, consent, waiver or other authorization from any governmental authority or any other person in connect...
	(iii) No breach or violation: the execution, delivery and performance of this Agreement by it will not (i) violate any law, treaty, rule or regulation applicable to or binding upon it or any of its properties or assets or (ii) result in a breach of an...


	10 Effective date, duration and termination
	10.1 This Agreement shall come into force on the Closing Date subject to Closing having occurred.
	10.2 The duration of this Agreement shall be twelve (12) years from the Closing Date, automatically renewed for successive 4-year terms unless terminated by any Party with at least a six (6) months’ prior written notice to the other Parties prior to t...
	10.3 The Agreement shall automatically terminate on the date on which any Person, acting alone or in concert holds (directly or indirectly) more than 50% of the share capital or voting rights of the Company.
	10.4 This Agreement shall terminate as regards:
	10.4.1 any Major Shareholder (other than (i) UK Government; and (ii) FSP and Hanwha until the fourth anniversary of the Closing Date; (iii) BPI), which owns (directly or indirectly through its Affiliates) less than 7.5% of the share capital of the Com...
	10.4.2 BPI:
	(a) in the event the voting undertaking entered into between BPI, UK Government, Bharti, SoftBank and Hanwha on July, 25 2022 (as amended) is terminated, in accordance with its terms;
	(b) upon the loss of all its rights under Clauses 2.2.1 and 2.5; or
	(c) in the event BPI ceases to hold any Shares;

	10.4.3 FSP if its Percentage does not meet or exceed 7.5% on the fourth anniversary of the Closing Date;
	10.4.4 Hanwha, if its Percentage does not meet or exceed 7.5% on the fourth anniversary of the Closing Date; and
	10.4.5 UK Government upon its loss of all its rights under Clauses 2.2.1 and 2.5;

	10.5 Termination of this Agreement in respect of a Party shall be without prejudice to any antecedent breach.
	10.6 The Surviving Provisions shall survive any termination of this Agreement.
	10.7 In the event this Agreement is terminated as regards any Party, the Agreement shall continue to have full effect in relation to the other Parties.
	10.8 Subject to Clause 2.4.2(i), in the event that this Agreement is terminated for any reason, as regards any Board Major Shareholder, such Board Major Shareholder shall cause the Major Shareholder Nominees appointed as Director upon its proposal to ...

	11 Other miscellaneous provisions
	11.1 Notices
	(i) in the case of notices served by hand delivery with acknowledgment of receipt, sent and received on the date of receipt;
	(ii) in the case of registered letters with acknowledgment of receipt, sent at the date of postmark stamped on the sending receipt and received on the day of first presentation (or the next Business Day if such day of first presentation is not a Busin...
	(iii) in the case of notices sent by international courier, sent at the date of collection shown by the monitoring document produced by the international courier service and received on the day of first presentation (or the next Business Day if such d...
	(iv) in the case of e-mails, sent the day of sending and received the day of sending (or the next Business Day if the day of sending is not a Business Day);
	(i) For Bharti:
	(ii) For UK Government:
	(iii) For SoftBank:
	(iv) For Hanwha:
	(v) For BPI:
	(vi) For FSP:
	(vii) For the Company:

	11.2 Invalidity – Entire Agreement
	11.2.1 If any provision of this Agreement is or becomes invalid, illegal, inapplicable or unenforceable, under any enactment or rule of law, the validity, legality, applicability and enforceability of this Agreement shall not be affected or impaired i...
	11.2.2 The provisions of the Agreement are independent from those of the other agreements entered into by the Parties and from those of the Articles of Association, and none of these may be interpreted as derogating from the provisions of the Agreement.
	11.2.3 This Agreement (including the Schedules hereto and the documents referred to herein) constitutes the entire agreement among the Parties and supersedes all prior understandings, agreements or representations by or among the Parties, written or o...

	11.3 Waivers
	11.3.1 No delay or omission by any Party to this Agreement in exercising any right, power or remedy provided by law or under this Agreement or any other documents referred to in it shall affect that right, power or remedy, or operate as a waiver thereof.
	11.3.2 The single or partial exercise of any right, power or remedy provided by law or under this Agreement shall not preclude any other or further exercise of it or the exercise of any other right, power or remedy.
	11.3.3 Except as otherwise expressly provided in this Agreement, the rights, powers and remedies provided in this Agreement are cumulative and not exclusive of any rights, powers and remedies provided by law.

	11.4 Amendments/Variation
	11.5 Independent advice
	11.6 Fight against money laundering and financing of terrorism
	(i) it acts for its own benefit;
	(ii) it has not facilitated by any means the false justification of the origin of goods or income of the perpetrator of a crime or an offence which has brought it a direct or indirect profit, or provided an assistance for any investment, concealment o...
	(i) to ensure that the origin of funds paid off to the Company for any acquisition or subscription of securities of the Company or any shareholder’s current account (avance en compte courant) shall be legal and shall not come from an activity contrary...
	(ii) to make available to other Parties, as the case may be, any information that would be legally required in the future in accordance with Fight Against Money Laundering and Financing of Terrorism Regulations.

	11.7 Fight against corruption
	11.8 Compliance with Sanctions Regulations
	(i) it complies with all Sanctions Regulations; and
	(ii) it is not nor, as the case may be, any of its Affiliates and, to its knowledge, any of its respective agents, representatives, officers and employees, (i) targeted by, or subject to, Sanctions Regulations, or (ii) involved in activities that woul...

	11.9 GDPR
	11.10 Confidentiality
	11.10.1 Subject to Clauses 11.10.2 and 11.10.3, each Party shall treat as strictly confidential and shall not disclose (by public announcement or otherwise) all or any information strictly relating to the entry into or performance of this Agreement (t...
	11.10.2 Clause 11.10.1 does not apply to a disclosure or use of Confidential Information in the following circumstances:
	(i) it is in or comes into the public domain (other than as a result of the breach by the disclosing Party of any confidentiality obligation);
	(ii) to the extent that it is required to be disclosed by the Applicable Law applicable to such Party, MAR, the Prospectus Rules, the UK Prospectus Rules, court order, governmental or regulatory authority or the rules of any stock exchange to which a ...
	(iii) the disclosure is made to a Party’s directors, officers, members of committees or employees, to a Party's Affiliate or its or their directors, officers, members of committees (including members of internal committees) or employees to the extent ...
	(iv) the disclosure or use is required for the purpose of legal proceedings arising out of the Transaction or the disclosure is required to be made to a tax authority in connection with the tax affairs of a member of the disclosing person's shareholde...
	(v) the disclosure is made to a professional adviser of the disclosing person (where reasonably necessary in connection with their engagement and subject to customary confidentiality obligations);
	or
	(vi) the disclosure is made to lending banks and financial institutions of, or actual or prospective providers of finance to, OneWeb, Eutelsat or any of their Affiliates only on a need-to-know basis,
	provided that in each case only that portion of the Confidential Information that is required to be disclosed shall be disclosed.

	11.10.3 The Parties acknowledge and agree that the main terms of this Agreement may be disclosed in one or several public documents prepared by the Company, including the universal registration document of the Company, provided, however, that the Majo...
	11.10.4 Notwithstanding any provision to the contrary in this Agreement:
	(i) UK Government may disclose (and any other Eutelsat Shareholder, if required or requested by UK Government, the Parliament of the United Kingdom, any parliamentary committee of the United Kingdom or the National Audit Office, may disclose) any Conf...
	(ii) if UK Government receives a request, and is required to or intends to disclose, under either the Freedom of Information Act 2000 (including under or in accordance with any subordinate legislation made under that Act or any guidance or codes of pr...
	(a) as soon as reasonably practicable inform the other parties of any such information request clearly identifying the Confidential Information in question;
	(b) to the extent reasonably practicable, allow the other parties reasonable opportunity and time to make representations to UK Government about whether any Confidential Information should be disclosed in response to a request for information, or shou...
	(c) each Party acknowledges that UK Government may, acting in accordance with the Ministry of Justice's Code of Practice on the Discharge of the Function of Public Authorities under Part 1 of the Freedom of Information Act 2000 (the “UK Code”), be obl...
	(i) in certain circumstances without consulting the other Parties; or
	(ii) following consultation with the other Parties and having taken their views into account;



	provided always that, where this Clause 11.10.4(ii) applies, UK Government shall, in accordance with any recommendations of the UK Code, take reasonable steps, where appropriate, to give each other Party advance notice or, failing that, to draw the di...
	11.10.5 In no circumstances shall any Party respond to a request for information under Clause 11.10.4(ii) unless expressly authorized to do so by UK Government.

	11.11 Cooperation
	11.12 Liability
	11.13 Assignment
	11.14 Costs
	11.15 No Third Party Right
	11.16 Governing law and jurisdiction
	11.16.1 This Agreement shall be governed and construed in accordance with the laws of France.
	11.16.2 Except in case of emergency, if a dispute arises between or among the Parties out of or in connection with this Agreement (a “Dispute”), the relevant Parties shall meet (through a face-to-face or virtual meeting) within ten (10) Business Days ...
	(i) attempt in good faith to resolve the Dispute; and
	(ii) if they are unable to resolve the Dispute, discuss and consult as to whether an arbitration under the Rules of Arbitration of the International Chamber of Commerce, by one or more arbitrators appointed in accordance with the said Rules of Arbitra...

	11.16.3 In case of emergency, or if, within the ten (10) Business Days period referred to in Clause 11.16.2, the relevant Parties are unable to resolve the Dispute or to agree to submit the Dispute to arbitration pursuant to Clause 11.16.2, the Disput...
	11.16.4 For the avoidance of doubt, any Dispute arising out of or in connection with Clause 11.16.2 shall be settled only in accordance with Clause 11.16.3.

	This Agreement has been executed by the Parties on the date shown above.
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	1 Definitions and Interpretation
	1.1 Definitions
	1.2 Rules of interpretation
	(a) References to this Agreement shall include any amendment and Schedule to it and references to Clauses, paragraphs and Schedules are to clauses, paragraphs and schedules to this Agreement.
	(b) The meanings of the defined terms are applicable to both the singular and the plural form thereof.
	(c) General words shall not be given a restrictive meaning by reason of the fact that they are followed by particular examples intended to be embraced by the general words and, whenever used, the words “include”, “includes” and “including” shall be de...
	(d) The headings used in this Agreement have been inserted for convenience only. They are not part of this Agreement and do not affect the meaning or interpretation thereof.
	(e) When calculating the period of time within which or following which any act is to be done, or any step is to be taken, the date which is the reference day in calculating such period shall be excluded and, if the last day of such period is not a Bu...
	(f) References to any French legal term for any action, remedy, method of judicial proceedings, legal document, legal status, court, official, or any legal concept or thing shall, in respect of any jurisdiction other than France, be deemed to include ...
	(g) French legal terms appearing in italics in this Agreement shall prevail, as to their meaning, over the English terms, and over any other possible French translation of those English terms, to which such French legal terms are referring.
	(h) Unless the context requires otherwise, any reference to a statutory provision shall include such provision as it may from time to time be modified or re-enacted or consolidated.
	(i) Each Party hereby expressly and irrevocably waives the provisions of articles 1186, 1187, 1190, 1195 and 1226 of the French Code civil.


	any Entity in which the control is held, directly or indirectly by BPI or the management company which manages, directly or by management delegation, or advises BPI. In addition to the above and solely with respect to Clauses 6.3(ii), Clauses 11.8 to 11.10 and Clause 11.14, “Affiliate” shall also include any Entity (i) which holds, directly or indirectly, the control of BPI or the management company which manages directly or by management delegation, or advises BPI; or (ii) in which the control is held, directly or indirectly, by the Entity which itself directly or indirectly controls BPI or the management company that directly or indirectly manages, or advises, BPI; or (iii) which is managed or advised by the same management company as BPI; or (iv) its unitholders / shareholders in the event of its winding-up; 
	2 Directors of the Company
	2.1 Board of the Company on the Closing Date
	2.1.1 On the Closing Date, following Closing, the board of directors of the Company (the “Board”) shall be comprised of fifteen (15) Directors, as follows:
	(i) two (2) Directors, appointed upon the proposal of Bharti, one of whom shall be the Vice-Chairman (Vice-Président) of the Board;
	(ii) one (1) Director, appointed upon the proposal of UK Government;
	(iii) one (1) Independent Director, appointed upon the proposal of Hanwha;
	(iv) three (3) Independent Directors, appointed upon the proposal of OneWeb;
	(v) one (1) Director (BPI, represented by Samuel Dalens), appointed upon the proposal of BPI;
	(vi) one (1) Independent Director (FSP, represented by Agnès Audier), appointed upon the proposal of FSP;
	(vii) four (4) Independent Directors, appointed upon the proposal of the Board (three of which shall be selected from the existing Independent members of the Board immediately prior to Closing);
	(viii) Dominique D'Hinnin, the current Chairman, who is an Independent Director; and
	(ix) Eva Berneke, the current CEO.

	2.1.2 The identity of the Directors to be proposed by Bharti, the UK Government and Hanwha, as well as all information relating to them as reasonably required by Company (including if so requested by the Company, having such person attend a meeting wi...
	2.1.3 The initial term of office as from the Closing Date of each of the Directors referred to in Clause 2.1.1 is set opposite to their designation in Schedule 2.1.3 to this Agreement. The Directors referred to in Clause 2.1.1, to be appointed upon th...
	2.1.4 If, prior to Closing:
	(i) any of the candidates to the position of Director referred to in Clauses 2.1.1 and 2.1.2, proposed by a Board Major Shareholder or the Company, (i) refuses to serve as a Director or (ii) may not serve as Director due to death, or incapacity (empêc...
	(ii) any of the candidates to the position of Director referred to in Clause 2.1.1, proposed by OneWeb, (i) refuses to serve as a Director or (ii) may not serve as Director due to death, or incapacity (empêchement), or pursuant to Applicable Law, or a...

	2.1.5 The Company and the Board Major Shareholders agree that the Chairman shall be selected by the Board amongst the Independent Directors, except in the context of a succession plan where it is contemplated that the CEO (directeur général) of the Co...
	2.1.6 The Company and the Board Major Shareholders agree that, on the Closing Date, following Closing, the Vice-Chairman (Vice-Président) of the Board shall be selected by Bharti amongst the Directors who have been appointed upon the proposal of Bhart...
	2.1.7 The Company and the Board Major Shareholders agree that Eva Berneke shall remain the CEO immediately after Closing.

	2.2 Appointment of the Major Shareholder Nominees following the Closing Date
	2.2.1 Subject to Clauses 2.2 to 2.4 and 2.6, the Parties agree that each Board Major Shareholder shall be entitled to propose to the Board the appointment of:
	(i) one (1) Director, for so long as such Board Major Shareholder’s Percentage is equal to or exceeds 7.5% (the “7.5% Threshold”); and
	(ii) one (1) further Director for so long as such Board Major Shareholder’s Percentage is equal to or exceeds 15% (the “15% Threshold”);

	(each person so proposed for appointment being a “Major Shareholder Nominee”, it being understood that a Board Major Shareholder may be a Major Shareholder Nominee), in each case taking into account the Director(s) already appointed upon the proposal ...
	2.2.2 The Board Major Shareholders and the Company agree that, after the first term of office of the Vice-Chairman as set out in Clause 2.1.6, as long as (i) Bharti’s Percentage is at least equal to 15% and (ii) Bharti and its Affiliates hold more Sha...
	2.2.3 After the initial term of office of the Directors appointed on their respective proposal (as indicated in Schedule 2.1.3):
	(i) each of Hanwha and FSP shall only be entitled to propose the appointment of Major Shareholder Nominee(s) if the conditions set out in Clause 2.2.1 are met as at the date of the Board convening the general meeting of the shareholders of the Company...
	(ii) Hanwha shall only propose the appointment of Independent Director(s) pursuant to Clause 2.2.1;
	(iii) in the event FSP is entitled, pursuant to Clause 2.2.1 and Clause 2.2.3(i), to propose the appointment of (i) one Major Shareholder Nominee only, such Major Shareholder Nominee shall be Independent and (ii) two Major Shareholder Nominees, at lea...

	2.2.4 For the avoidance of doubt:
	(i) any Major Shareholder Nominee that is a legal entity may change its permanent representative (représentant permanent) at any time at its discretion.
	(ii) the permanent representative (représentant permanent) of a Major Shareholder Nominee that is both a legal entity and an Independent Director shall be an individual qualifying as Independent.

	2.2.5 Subject to Clause 2.4.2(i), each of the Board Major Shareholders shall have the right to request the removal of any of their respective Major Shareholder Nominees from the Board at any time, with or without cause and in the sole discretion of th...

	2.3 Procedure for appointment of a Major Shareholder Nominee
	2.3.1 If, following the Closing Date, pursuant to Clause 2.2.1, a Board Major Shareholder is entitled to propose the appointment of one or more Major Shareholder Nominees (including in the case of a renewal or replacement of a Major Shareholder Nomine...
	(i) (x) at its next Board meeting, resolve on the appointment of such Major Shareholder Nominee(s) as Director(s) if the conditions for co-optation are met (it being understood that if a Major Shareholder Nominee in office resigns or passes away, the ...
	(ii) at the next annual general shareholders’ meeting of the Company, propose and recommend the appointment of the proposed Major Shareholder Nominee(s) as Director(s), to the extent the relevant Threshold(s) is/are still met or exceeded, for the term...

	2.3.2 Following Closing, the following conditions shall be satisfied at the time of the proposal of any Major Shareholder Nominee(s) as a Director and at the time of the appointment or renewal of any Major Shareholder Nominee as Director (without prej...
	(i) the Board Major Shareholder shall disclose to the Company the name and information relating to the proposed Major Shareholder Nominee(s) as reasonably required by the Company (including if so requested by the Company, having such Major Shareholder...
	(ii) the appointment of the proposed Major Shareholder Nominee and the Board composition following such appointment shall comply with any (i) Applicable Law applicable to the Company and its Directors (including provisions relating to gender represent...
	(iii) the relevant Threshold requirement referred to in Clause 2.2.1 shall still be met or exceeded at the time of (i) the notification to the Company of the proposed Major Shareholder Nominee(s), (ii) the relevant Board meeting (in case of cooptation...
	(iv) where pursuant to Clause 2.1 or 2.2, the relevant Major Shareholder Nominee must be Independent, the proposed Major Shareholder Nominee qualifies as such; and
	(v) the proposed Major Shareholder Nominee (and its permanent representative if such Director is a legal entity) is not (i) targeted by, or subject to Sanctions Regulations or (ii) involved in any activity that would be prohibited by Sanctions Regulat...

	it being understood, that the recommendation by the Board to vote in favor of the appointment of such Major Shareholder Nominee shall be made subject to the Director Conditions being met.
	2.3.3 Notwithstanding any provision to the contrary, the Parties agree that the rules relating to the limitation of the number of corporate positions in other listed companies contained in the Governance Code in force as of the date hereof shall not p...

	2.4 Resignation obligation
	2.4.1 Subject to Clauses 2.4.2 and 2.4.3, in the event that a Board Major Shareholder’s Percentage:
	2.4.2 The Board Major Shareholders and the Company expressly agree that:
	2.4.3 Notwithstanding the provisions of Clause 2.4.1, if the UK Government Percentage is less than 7.5% and as long as UK Government is the legal and beneficial owner of the B Ordinary Share in OneWeb, the Parties agree that:
	(i) if UK Government continues to be the legal and beneficial owner of a number of Shares at least equal to 7.5% of the total number of Shares in issue immediately following the Closing (rounded down to the nearest whole share), such percentage of Sha...
	(ii) if the UK Government Specific Threshold is no longer met, UK Government shall cause the Major Shareholder Nominee appointed upon its proposal to resign promptly from the Board.

	2.4.4 Any Board Major Shareholder falling below any of the Thresholds set forth in Clause 2.4.1 , and with respect to the UK Government only, the UK Government Specific Threshold, as the case may be, shall promptly so notify the Company and the other ...

	2.5 Observers
	2.5.1 The Parties agree that BPI and UK Government in their capacity of public or publicly held entities which are instrumental in the Transaction benefit from the right to appoint an Observer on the Board under the following terms and conditions.
	2.5.2 If, following the Closing Date, BPI’s Percentage decreases to less than 7.5%, BPI shall be entitled to appoint one Observer on the Board (the “BPI Observer”) for a period of three (3) years from the first date on which BPI’s Percentage decreases...
	2.5.3 If, following the Closing Date, the UK Government Specific Threshold is no longer met, UK Government shall be entitled to appoint one Observer on the Board (the “UK Government Observer”) for the period of three (3) years from the first date on w...
	2.5.4 An Observer may only be appointed as such if he/she/it meets the same criteria as those required from a Director under the internal rules of the Board. The terms and conditions governing the role and the rights of the UK Government Observer and ...
	2.5.5 In the event that (i) for a consecutive period of six (6) months (x) BPI’s Percentage decreases to less than 7.5% or (y) the UK Government Specific Threshold is not met, and (ii) the Percentage of either of BPI or the UK Government, subsequently...

	2.6 Governance Code and evolution
	The Board Major Shareholders and the Company agree that the composition of the Board and its functioning, as well as more generally the governance of the Company, shall comply with the Applicable Law applicable to the Company and the provisions of the...
	In case of inconsistency:
	(i) between the provisions of this Agreement and the Applicable Law applicable to the Company, the Applicable Law applicable to the Company shall prevail;
	(ii) between the provisions of this Agreement and the provisions of the Governance Code, the Governance Code shall prevail except following a change to such Governance Code resulting in:
	(a) one or more Board Major Shareholders being deprived of its right to propose a Major Shareholder Nominee under Clause 2.2 (whereas such Major Shareholder Nominee would otherwise comply with all of the provisions of Clause 2.3.2(ii), including the G...
	(b) Bharti being deprived of its right to have one of its Directors appointed as Vice-Chairman, under Clause 2.1.6 and 2.2.2,
	(c) BPI and the UK Government being deprived of their right to appoint an Observer under Clause 2.5, or
	(d) one or more Board Major Shareholders being deprived of its right to have its Major Shareholder Nominee (or one of their Major Shareholder Nominees) who has been appointed as Director, being a member of the strategy committee of the Board under Cla...

	in each case, as contemplated under this Agreement, the relevant provisions of this Agreement shall prevail and the Board Major Shareholders and the Company shall make all reasonable efforts to amend this Agreement in such a way that the Agreement as ...


	2.7 Company’s registered office
	The Board Major Shareholders acknowledge and agree that the Articles of Association shall provide that the Company’s registered office is and must remain in France.

	3 Censeur and Permanent Representee
	3.1 Pursuant to the Letter Agreement, the executive secretary (secrétaire exécutif) of EUTELSAT IGO shall be a censeur to the Board. The Major Shareholders shall not take any action (including any proposal to amend the Articles of Association or the i...
	3.2 For the purposes of the success of the integration of OneWeb and achievement of the associated synergies, and as long as OneWeb is a member of the Company’s Group, the Parties agree that the OneWeb CEO (the "Permanent Representee") shall be an inv...

	4 Composition of the strategy committee and the nomination and governance committee of the Board
	4.1 The Board Major Shareholders and the Company agree that on the Closing Date and after Closing the strategy committee of the Board (i) shall be chaired by an Independent Director (ii) comprise one Major Shareholder Nominee of each Board Major Share...
	4.2 The Board Major Shareholders and the Company agree that on the Closing Date and after Closing the nomination and governance committee of the Board shall (i) comprise one Major Shareholder Nominee of each Board Major Shareholder who has been appoin...

	5 Voting powers
	Each of the Board Major Shareholders shall (within the limits of their powers), and shall procure that their Major Shareholder Nominees appointed as Directors (other than Independent Directors) and their Affiliates (to the extent they hold Shares) sha...

	6 Lock-up Obligations
	6.1 Subject to Clause 6.3, for a period of six (6) months after the Closing Date (or such other date as may be agreed between the Parties in writing) (the “Lock-Up Period”), each of the Major Shareholders undertakes vis-à-vis the Company that it shall...
	6.1.1. directly or indirectly Transfer Shares;
	6.1.2. grant any right or promise to, or enter into any agreement or undertaking with, a Third Party or any other shareholder of the Company, (i) to  Transfer the ownership of, or rights in, the Shares (including securities lending, hedging, equity sw...
	6.1.3. enter into any contract, option or any other agreement, commitment or other undertaking to do any of the actions described above (including selling any option or contract to purchase the Shares or purchasing any option or contract to sell the S...
	6.2 For the avoidance of doubt, the Lock-Up commitment set out in Clause 6.1 shall not prevent any Major Shareholders (or any of its Affiliates) from acquiring Shares.
	6.3 The provisions of Clause 6.1 shall not apply to:
	(i) Transfers by a Board Major Shareholder of such number of Shares to its Major Shareholder Nominee(s) appointed as Director(s), as required pursuant to the Articles of Association or the internal rules of the Board (subject to such Director agreeing...
	(ii) Transfers by a Major Shareholder of all or part of its Shares to any of its Affiliates (the “Permitted Transferee”) provided that:
	(a) the Permitted Transferee shall, prior to such Transfer, agree to comply in writing with all provisions of this Agreement to the same extent as if it were named herein instead of such Major Shareholder. Upon any such Transfer, any reference to such...
	(b) such Major Shareholder shall be jointly and severally liable with the Permitted Transferee in respect of each of the provisions of this Agreement;
	(c) such Major Shareholder shall procure that the Permitted Transferee transfer back to such Major Shareholder the transferred Shares should the Permitted Transferee cease to be an Affiliate of such Major Shareholder;

	(iii) any Transfer to a Third Party offeror of all or part of the Shares in connection to a tender offer (offre publique d’acquisition, offre publique d’échange, or any combination thereof) for all of the Shares of the Company, recommended by the Boar...
	(iv) any Transfer pursuant to a tender offer by the Company to purchase its own Shares which is made on identical terms and is open for acceptance by all holders of Shares and otherwise complies with Applicable Law; and
	(v) any pledge of Shares, provided that the beneficiary of such pledge agrees to be bound by the terms of the lock-up obligations hereunder for the residual period of the Lock-Up Period in the event of enforcement of such pledge; and
	(vi) Transfers by any Major Shareholder with the prior written consent of the CEO (directeur général) of the Company (the “CEO Consent”); it is specified that in such case the Company shall promptly inform in writing all the other Major Shareholders o...


	7 Orderly sale undertakings of the Major Shareholders
	7.1 Following the expiry of the Lock-Up Period, any Transfer of a number of Shares equal to or exceeding 2.5% of the Company's share capital (at that time) contemplated by a Major Shareholder (or any of its Affiliates) by way of an accelerated bookbui...
	(a) the contemplated range of number of Shares that the concerned Major Shareholder envisages Transferring;
	(b) the contemplated price range and, if applicable, the contemplated discount;
	(c) the contemplated settlement date of the relevant Shares (which shall not be later than 3 Business Days after the Transfer Notification Date).

	7.2 As from the Transfer Notification date, the Major Shareholder shall, to the extent legally and practically feasible, consult with the Company, with a view to not disrupting the trading of the Shares on the market, on the contemplated allocation of...
	7.3 Notwithstanding anything to the contrary, the concerned Major Shareholder shall have full discretion over the Transfer of its Shares (including the number of Shares to be transferred, the manner of Transfer, and price), subject to Clauses 7.4 below.
	7.4 The Company may also decide, at its discretion, that this Clause 7 will no longer apply for a given period of time by notification to the Parties.

	8 No Concert Action
	8.1 Each Major Shareholder hereby represents and warrants to the other Parties that as at the date hereof and at the Closing Date neither it nor its Affiliates act, nor intend to act, as concert parties vis-à-vis the Company within the meaning of arti...
	8.2 Subject to the provisions of Clause 5, nothing in this Agreement shall be construed as preventing any Major Shareholder or any Director from exercising its/his/her voting rights, at its/his/her full discretion, in its/his/her capacity of sharehold...

	9 Representations and Warranties
	9.1 Each Party (other than UK Government) warrants to the other Parties, as at the date hereof, the following:
	(i) Organization: The Party is an entity duly organized and validly existing under the laws of the jurisdiction of its organization.
	(ii) Authority: The Party has full power and authority to enter into, execute and deliver this Agreement. The execution and delivery of this Agreement and the performance of the rights and obligations hereunder have been duly and validly authorized by...
	(iii) No consents: The Party is not or will not be required to give any notice to, obtain any consent or waiver or make any filing with or obtain any permit, consent, waiver or other authorization from any governmental authority or any other person in...
	(iv) No breach or violation: the execution, delivery and performance of this Agreement by the Party will not (i) violate (x) the organizational/constitutional documents of such Party, or (y) any law, treaty, rule or regulation applicable to or binding...
	(v) Insolvency: The Party is not insolvent or unable to pay its debts as they fall due. There are no proceedings in relation to any compromise or arrangement with creditors or any winding up, bankruptcy or other insolvency proceedings concerning such ...

	9.2 The UK Government warrants to the other Parties as at the date hereof, the following:
	(i) Authority: It has full power and authority to enter into, execute and deliver this Agreement. As the case may be, the execution and delivery of this Agreement and the performance of the rights and obligations hereunder have been duly and validly a...
	(ii) No consents: It is not or will not be required to give any notice to, obtain any consent or waiver or make any filing with or obtain any permit, consent, waiver or other authorization from any governmental authority or any other person in connect...
	(iii) No breach or violation: the execution, delivery and performance of this Agreement by it will not (i) violate any law, treaty, rule or regulation applicable to or binding upon it or any of its properties or assets or (ii) result in a breach of an...


	10 Effective date, duration and termination
	10.1 This Agreement shall come into force on the Closing Date subject to Closing having occurred.
	10.2 The duration of this Agreement shall be twelve (12) years from the Closing Date, automatically renewed for successive 4-year terms unless terminated by any Party with at least a six (6) months’ prior written notice to the other Parties prior to t...
	10.3 The Agreement shall automatically terminate on the date on which any Person, acting alone or in concert holds (directly or indirectly) more than 50% of the share capital or voting rights of the Company.
	10.4 This Agreement shall terminate as regards:
	10.4.1 any Major Shareholder (other than (i) UK Government; and (ii) FSP and Hanwha until the fourth anniversary of the Closing Date; (iii) BPI), which owns (directly or indirectly through its Affiliates) less than 7.5% of the share capital of the Com...
	10.4.2 BPI:
	(a) in the event the voting undertaking entered into between BPI, UK Government, Bharti, SoftBank and Hanwha on July, 25 2022 (as amended) is terminated, in accordance with its terms;
	(b) upon the loss of all its rights under Clauses 2.2.1 and 2.5; or
	(c) in the event BPI ceases to hold any Shares;

	10.4.3 FSP if its Percentage does not meet or exceed 7.5% on the fourth anniversary of the Closing Date;
	10.4.4 Hanwha, if its Percentage does not meet or exceed 7.5% on the fourth anniversary of the Closing Date; and
	10.4.5 UK Government upon its loss of all its rights under Clauses 2.2.1 and 2.5;

	10.5 Termination of this Agreement in respect of a Party shall be without prejudice to any antecedent breach.
	10.6 The Surviving Provisions shall survive any termination of this Agreement.
	10.7 In the event this Agreement is terminated as regards any Party, the Agreement shall continue to have full effect in relation to the other Parties.
	10.8 Subject to Clause 2.4.2(i), in the event that this Agreement is terminated for any reason, as regards any Board Major Shareholder, such Board Major Shareholder shall cause the Major Shareholder Nominees appointed as Director upon its proposal to ...

	11 Other miscellaneous provisions
	11.1 Notices
	(i) in the case of notices served by hand delivery with acknowledgment of receipt, sent and received on the date of receipt;
	(ii) in the case of registered letters with acknowledgment of receipt, sent at the date of postmark stamped on the sending receipt and received on the day of first presentation (or the next Business Day if such day of first presentation is not a Busin...
	(iii) in the case of notices sent by international courier, sent at the date of collection shown by the monitoring document produced by the international courier service and received on the day of first presentation (or the next Business Day if such d...
	(iv) in the case of e-mails, sent the day of sending and received the day of sending (or the next Business Day if the day of sending is not a Business Day);
	(i) For Bharti:
	(ii) For UK Government:
	(iii) For SoftBank:
	(iv) For Hanwha:
	(v) For BPI:
	(vi) For FSP:
	(vii) For the Company:

	11.2 Invalidity – Entire Agreement
	11.2.1 If any provision of this Agreement is or becomes invalid, illegal, inapplicable or unenforceable, under any enactment or rule of law, the validity, legality, applicability and enforceability of this Agreement shall not be affected or impaired i...
	11.2.2 The provisions of the Agreement are independent from those of the other agreements entered into by the Parties and from those of the Articles of Association, and none of these may be interpreted as derogating from the provisions of the Agreement.
	11.2.3 This Agreement (including the Schedules hereto and the documents referred to herein) constitutes the entire agreement among the Parties and supersedes all prior understandings, agreements or representations by or among the Parties, written or o...

	11.3 Waivers
	11.3.1 No delay or omission by any Party to this Agreement in exercising any right, power or remedy provided by law or under this Agreement or any other documents referred to in it shall affect that right, power or remedy, or operate as a waiver thereof.
	11.3.2 The single or partial exercise of any right, power or remedy provided by law or under this Agreement shall not preclude any other or further exercise of it or the exercise of any other right, power or remedy.
	11.3.3 Except as otherwise expressly provided in this Agreement, the rights, powers and remedies provided in this Agreement are cumulative and not exclusive of any rights, powers and remedies provided by law.

	11.4 Amendments/Variation
	11.5 Independent advice
	11.6 Fight against money laundering and financing of terrorism
	(i) it acts for its own benefit;
	(ii) it has not facilitated by any means the false justification of the origin of goods or income of the perpetrator of a crime or an offence which has brought it a direct or indirect profit, or provided an assistance for any investment, concealment o...
	(i) to ensure that the origin of funds paid off to the Company for any acquisition or subscription of securities of the Company or any shareholder’s current account (avance en compte courant) shall be legal and shall not come from an activity contrary...
	(ii) to make available to other Parties, as the case may be, any information that would be legally required in the future in accordance with Fight Against Money Laundering and Financing of Terrorism Regulations.

	11.7 Fight against corruption
	11.8 Compliance with Sanctions Regulations
	(i) it complies with all Sanctions Regulations; and
	(ii) it is not nor, as the case may be, any of its Affiliates and, to its knowledge, any of its respective agents, representatives, officers and employees, (i) targeted by, or subject to, Sanctions Regulations, or (ii) involved in activities that woul...

	11.9 GDPR
	11.10 Confidentiality
	11.10.1 Subject to Clauses 11.10.2 and 11.10.3, each Party shall treat as strictly confidential and shall not disclose (by public announcement or otherwise) all or any information strictly relating to the entry into or performance of this Agreement (t...
	11.10.2 Clause 11.10.1 does not apply to a disclosure or use of Confidential Information in the following circumstances:
	(i) it is in or comes into the public domain (other than as a result of the breach by the disclosing Party of any confidentiality obligation);
	(ii) to the extent that it is required to be disclosed by the Applicable Law applicable to such Party, MAR, the Prospectus Rules, the UK Prospectus Rules, court order, governmental or regulatory authority or the rules of any stock exchange to which a ...
	(iii) the disclosure is made to a Party’s directors, officers, members of committees or employees, to a Party's Affiliate or its or their directors, officers, members of committees (including members of internal committees) or employees to the extent ...
	(iv) the disclosure or use is required for the purpose of legal proceedings arising out of the Transaction or the disclosure is required to be made to a tax authority in connection with the tax affairs of a member of the disclosing person's shareholde...
	(v) the disclosure is made to a professional adviser of the disclosing person (where reasonably necessary in connection with their engagement and subject to customary confidentiality obligations);
	or
	(vi) the disclosure is made to lending banks and financial institutions of, or actual or prospective providers of finance to, OneWeb, Eutelsat or any of their Affiliates only on a need-to-know basis,
	provided that in each case only that portion of the Confidential Information that is required to be disclosed shall be disclosed.

	11.10.3 The Parties acknowledge and agree that the main terms of this Agreement may be disclosed in one or several public documents prepared by the Company, including the universal registration document of the Company, provided, however, that the Majo...
	11.10.4 Notwithstanding any provision to the contrary in this Agreement:
	(i) UK Government may disclose (and any other Eutelsat Shareholder, if required or requested by UK Government, the Parliament of the United Kingdom, any parliamentary committee of the United Kingdom or the National Audit Office, may disclose) any Conf...
	(ii) if UK Government receives a request, and is required to or intends to disclose, under either the Freedom of Information Act 2000 (including under or in accordance with any subordinate legislation made under that Act or any guidance or codes of pr...
	(a) as soon as reasonably practicable inform the other parties of any such information request clearly identifying the Confidential Information in question;
	(b) to the extent reasonably practicable, allow the other parties reasonable opportunity and time to make representations to UK Government about whether any Confidential Information should be disclosed in response to a request for information, or shou...
	(c) each Party acknowledges that UK Government may, acting in accordance with the Ministry of Justice's Code of Practice on the Discharge of the Function of Public Authorities under Part 1 of the Freedom of Information Act 2000 (the “UK Code”), be obl...
	(i) in certain circumstances without consulting the other Parties; or
	(ii) following consultation with the other Parties and having taken their views into account;



	provided always that, where this Clause 11.10.4(ii) applies, UK Government shall, in accordance with any recommendations of the UK Code, take reasonable steps, where appropriate, to give each other Party advance notice or, failing that, to draw the di...
	11.10.5 In no circumstances shall any Party respond to a request for information under Clause 11.10.4(ii) unless expressly authorized to do so by UK Government.

	11.11 Cooperation
	11.12 Liability
	11.13 Assignment
	11.14 Costs
	11.15 No Third Party Right
	11.16 Governing law and jurisdiction
	11.16.1 This Agreement shall be governed and construed in accordance with the laws of France.
	11.16.2 Except in case of emergency, if a dispute arises between or among the Parties out of or in connection with this Agreement (a “Dispute”), the relevant Parties shall meet (through a face-to-face or virtual meeting) within ten (10) Business Days ...
	(i) attempt in good faith to resolve the Dispute; and
	(ii) if they are unable to resolve the Dispute, discuss and consult as to whether an arbitration under the Rules of Arbitration of the International Chamber of Commerce, by one or more arbitrators appointed in accordance with the said Rules of Arbitra...

	11.16.3 In case of emergency, or if, within the ten (10) Business Days period referred to in Clause 11.16.2, the relevant Parties are unable to resolve the Dispute or to agree to submit the Dispute to arbitration pursuant to Clause 11.16.2, the Disput...
	11.16.4 For the avoidance of doubt, any Dispute arising out of or in connection with Clause 11.16.2 shall be settled only in accordance with Clause 11.16.3.

	This Agreement has been executed by the Parties on the date shown above.
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	1 Definitions and Interpretation
	1.1 Definitions
	1.2 Rules of interpretation
	(a) References to this Agreement shall include any amendment and Schedule to it and references to Clauses, paragraphs and Schedules are to clauses, paragraphs and schedules to this Agreement.
	(b) The meanings of the defined terms are applicable to both the singular and the plural form thereof.
	(c) General words shall not be given a restrictive meaning by reason of the fact that they are followed by particular examples intended to be embraced by the general words and, whenever used, the words “include”, “includes” and “including” shall be de...
	(d) The headings used in this Agreement have been inserted for convenience only. They are not part of this Agreement and do not affect the meaning or interpretation thereof.
	(e) When calculating the period of time within which or following which any act is to be done, or any step is to be taken, the date which is the reference day in calculating such period shall be excluded and, if the last day of such period is not a Bu...
	(f) References to any French legal term for any action, remedy, method of judicial proceedings, legal document, legal status, court, official, or any legal concept or thing shall, in respect of any jurisdiction other than France, be deemed to include ...
	(g) French legal terms appearing in italics in this Agreement shall prevail, as to their meaning, over the English terms, and over any other possible French translation of those English terms, to which such French legal terms are referring.
	(h) Unless the context requires otherwise, any reference to a statutory provision shall include such provision as it may from time to time be modified or re-enacted or consolidated.
	(i) Each Party hereby expressly and irrevocably waives the provisions of articles 1186, 1187, 1190, 1195 and 1226 of the French Code civil.


	any Entity in which the control is held, directly or indirectly by BPI or the management company which manages, directly or by management delegation, or advises BPI. In addition to the above and solely with respect to Clauses 6.3(ii), Clauses 11.8 to 11.10 and Clause 11.14, “Affiliate” shall also include any Entity (i) which holds, directly or indirectly, the control of BPI or the management company which manages directly or by management delegation, or advises BPI; or (ii) in which the control is held, directly or indirectly, by the Entity which itself directly or indirectly controls BPI or the management company that directly or indirectly manages, or advises, BPI; or (iii) which is managed or advised by the same management company as BPI; or (iv) its unitholders / shareholders in the event of its winding-up; 
	2 Directors of the Company
	2.1 Board of the Company on the Closing Date
	2.1.1 On the Closing Date, following Closing, the board of directors of the Company (the “Board”) shall be comprised of fifteen (15) Directors, as follows:
	(i) two (2) Directors, appointed upon the proposal of Bharti, one of whom shall be the Vice-Chairman (Vice-Président) of the Board;
	(ii) one (1) Director, appointed upon the proposal of UK Government;
	(iii) one (1) Independent Director, appointed upon the proposal of Hanwha;
	(iv) three (3) Independent Directors, appointed upon the proposal of OneWeb;
	(v) one (1) Director (BPI, represented by Samuel Dalens), appointed upon the proposal of BPI;
	(vi) one (1) Independent Director (FSP, represented by Agnès Audier), appointed upon the proposal of FSP;
	(vii) four (4) Independent Directors, appointed upon the proposal of the Board (three of which shall be selected from the existing Independent members of the Board immediately prior to Closing);
	(viii) Dominique D'Hinnin, the current Chairman, who is an Independent Director; and
	(ix) Eva Berneke, the current CEO.

	2.1.2 The identity of the Directors to be proposed by Bharti, the UK Government and Hanwha, as well as all information relating to them as reasonably required by Company (including if so requested by the Company, having such person attend a meeting wi...
	2.1.3 The initial term of office as from the Closing Date of each of the Directors referred to in Clause 2.1.1 is set opposite to their designation in Schedule 2.1.3 to this Agreement. The Directors referred to in Clause 2.1.1, to be appointed upon th...
	2.1.4 If, prior to Closing:
	(i) any of the candidates to the position of Director referred to in Clauses 2.1.1 and 2.1.2, proposed by a Board Major Shareholder or the Company, (i) refuses to serve as a Director or (ii) may not serve as Director due to death, or incapacity (empêc...
	(ii) any of the candidates to the position of Director referred to in Clause 2.1.1, proposed by OneWeb, (i) refuses to serve as a Director or (ii) may not serve as Director due to death, or incapacity (empêchement), or pursuant to Applicable Law, or a...

	2.1.5 The Company and the Board Major Shareholders agree that the Chairman shall be selected by the Board amongst the Independent Directors, except in the context of a succession plan where it is contemplated that the CEO (directeur général) of the Co...
	2.1.6 The Company and the Board Major Shareholders agree that, on the Closing Date, following Closing, the Vice-Chairman (Vice-Président) of the Board shall be selected by Bharti amongst the Directors who have been appointed upon the proposal of Bhart...
	2.1.7 The Company and the Board Major Shareholders agree that Eva Berneke shall remain the CEO immediately after Closing.

	2.2 Appointment of the Major Shareholder Nominees following the Closing Date
	2.2.1 Subject to Clauses 2.2 to 2.4 and 2.6, the Parties agree that each Board Major Shareholder shall be entitled to propose to the Board the appointment of:
	(i) one (1) Director, for so long as such Board Major Shareholder’s Percentage is equal to or exceeds 7.5% (the “7.5% Threshold”); and
	(ii) one (1) further Director for so long as such Board Major Shareholder’s Percentage is equal to or exceeds 15% (the “15% Threshold”);

	(each person so proposed for appointment being a “Major Shareholder Nominee”, it being understood that a Board Major Shareholder may be a Major Shareholder Nominee), in each case taking into account the Director(s) already appointed upon the proposal ...
	2.2.2 The Board Major Shareholders and the Company agree that, after the first term of office of the Vice-Chairman as set out in Clause 2.1.6, as long as (i) Bharti’s Percentage is at least equal to 15% and (ii) Bharti and its Affiliates hold more Sha...
	2.2.3 After the initial term of office of the Directors appointed on their respective proposal (as indicated in Schedule 2.1.3):
	(i) each of Hanwha and FSP shall only be entitled to propose the appointment of Major Shareholder Nominee(s) if the conditions set out in Clause 2.2.1 are met as at the date of the Board convening the general meeting of the shareholders of the Company...
	(ii) Hanwha shall only propose the appointment of Independent Director(s) pursuant to Clause 2.2.1;
	(iii) in the event FSP is entitled, pursuant to Clause 2.2.1 and Clause 2.2.3(i), to propose the appointment of (i) one Major Shareholder Nominee only, such Major Shareholder Nominee shall be Independent and (ii) two Major Shareholder Nominees, at lea...

	2.2.4 For the avoidance of doubt:
	(i) any Major Shareholder Nominee that is a legal entity may change its permanent representative (représentant permanent) at any time at its discretion.
	(ii) the permanent representative (représentant permanent) of a Major Shareholder Nominee that is both a legal entity and an Independent Director shall be an individual qualifying as Independent.

	2.2.5 Subject to Clause 2.4.2(i), each of the Board Major Shareholders shall have the right to request the removal of any of their respective Major Shareholder Nominees from the Board at any time, with or without cause and in the sole discretion of th...

	2.3 Procedure for appointment of a Major Shareholder Nominee
	2.3.1 If, following the Closing Date, pursuant to Clause 2.2.1, a Board Major Shareholder is entitled to propose the appointment of one or more Major Shareholder Nominees (including in the case of a renewal or replacement of a Major Shareholder Nomine...
	(i) (x) at its next Board meeting, resolve on the appointment of such Major Shareholder Nominee(s) as Director(s) if the conditions for co-optation are met (it being understood that if a Major Shareholder Nominee in office resigns or passes away, the ...
	(ii) at the next annual general shareholders’ meeting of the Company, propose and recommend the appointment of the proposed Major Shareholder Nominee(s) as Director(s), to the extent the relevant Threshold(s) is/are still met or exceeded, for the term...

	2.3.2 Following Closing, the following conditions shall be satisfied at the time of the proposal of any Major Shareholder Nominee(s) as a Director and at the time of the appointment or renewal of any Major Shareholder Nominee as Director (without prej...
	(i) the Board Major Shareholder shall disclose to the Company the name and information relating to the proposed Major Shareholder Nominee(s) as reasonably required by the Company (including if so requested by the Company, having such Major Shareholder...
	(ii) the appointment of the proposed Major Shareholder Nominee and the Board composition following such appointment shall comply with any (i) Applicable Law applicable to the Company and its Directors (including provisions relating to gender represent...
	(iii) the relevant Threshold requirement referred to in Clause 2.2.1 shall still be met or exceeded at the time of (i) the notification to the Company of the proposed Major Shareholder Nominee(s), (ii) the relevant Board meeting (in case of cooptation...
	(iv) where pursuant to Clause 2.1 or 2.2, the relevant Major Shareholder Nominee must be Independent, the proposed Major Shareholder Nominee qualifies as such; and
	(v) the proposed Major Shareholder Nominee (and its permanent representative if such Director is a legal entity) is not (i) targeted by, or subject to Sanctions Regulations or (ii) involved in any activity that would be prohibited by Sanctions Regulat...

	it being understood, that the recommendation by the Board to vote in favor of the appointment of such Major Shareholder Nominee shall be made subject to the Director Conditions being met.
	2.3.3 Notwithstanding any provision to the contrary, the Parties agree that the rules relating to the limitation of the number of corporate positions in other listed companies contained in the Governance Code in force as of the date hereof shall not p...

	2.4 Resignation obligation
	2.4.1 Subject to Clauses 2.4.2 and 2.4.3, in the event that a Board Major Shareholder’s Percentage:
	2.4.2 The Board Major Shareholders and the Company expressly agree that:
	2.4.3 Notwithstanding the provisions of Clause 2.4.1, if the UK Government Percentage is less than 7.5% and as long as UK Government is the legal and beneficial owner of the B Ordinary Share in OneWeb, the Parties agree that:
	(i) if UK Government continues to be the legal and beneficial owner of a number of Shares at least equal to 7.5% of the total number of Shares in issue immediately following the Closing (rounded down to the nearest whole share), such percentage of Sha...
	(ii) if the UK Government Specific Threshold is no longer met, UK Government shall cause the Major Shareholder Nominee appointed upon its proposal to resign promptly from the Board.

	2.4.4 Any Board Major Shareholder falling below any of the Thresholds set forth in Clause 2.4.1 , and with respect to the UK Government only, the UK Government Specific Threshold, as the case may be, shall promptly so notify the Company and the other ...

	2.5 Observers
	2.5.1 The Parties agree that BPI and UK Government in their capacity of public or publicly held entities which are instrumental in the Transaction benefit from the right to appoint an Observer on the Board under the following terms and conditions.
	2.5.2 If, following the Closing Date, BPI’s Percentage decreases to less than 7.5%, BPI shall be entitled to appoint one Observer on the Board (the “BPI Observer”) for a period of three (3) years from the first date on which BPI’s Percentage decreases...
	2.5.3 If, following the Closing Date, the UK Government Specific Threshold is no longer met, UK Government shall be entitled to appoint one Observer on the Board (the “UK Government Observer”) for the period of three (3) years from the first date on w...
	2.5.4 An Observer may only be appointed as such if he/she/it meets the same criteria as those required from a Director under the internal rules of the Board. The terms and conditions governing the role and the rights of the UK Government Observer and ...
	2.5.5 In the event that (i) for a consecutive period of six (6) months (x) BPI’s Percentage decreases to less than 7.5% or (y) the UK Government Specific Threshold is not met, and (ii) the Percentage of either of BPI or the UK Government, subsequently...

	2.6 Governance Code and evolution
	The Board Major Shareholders and the Company agree that the composition of the Board and its functioning, as well as more generally the governance of the Company, shall comply with the Applicable Law applicable to the Company and the provisions of the...
	In case of inconsistency:
	(i) between the provisions of this Agreement and the Applicable Law applicable to the Company, the Applicable Law applicable to the Company shall prevail;
	(ii) between the provisions of this Agreement and the provisions of the Governance Code, the Governance Code shall prevail except following a change to such Governance Code resulting in:
	(a) one or more Board Major Shareholders being deprived of its right to propose a Major Shareholder Nominee under Clause 2.2 (whereas such Major Shareholder Nominee would otherwise comply with all of the provisions of Clause 2.3.2(ii), including the G...
	(b) Bharti being deprived of its right to have one of its Directors appointed as Vice-Chairman, under Clause 2.1.6 and 2.2.2,
	(c) BPI and the UK Government being deprived of their right to appoint an Observer under Clause 2.5, or
	(d) one or more Board Major Shareholders being deprived of its right to have its Major Shareholder Nominee (or one of their Major Shareholder Nominees) who has been appointed as Director, being a member of the strategy committee of the Board under Cla...

	in each case, as contemplated under this Agreement, the relevant provisions of this Agreement shall prevail and the Board Major Shareholders and the Company shall make all reasonable efforts to amend this Agreement in such a way that the Agreement as ...


	2.7 Company’s registered office
	The Board Major Shareholders acknowledge and agree that the Articles of Association shall provide that the Company’s registered office is and must remain in France.

	3 Censeur and Permanent Representee
	3.1 Pursuant to the Letter Agreement, the executive secretary (secrétaire exécutif) of EUTELSAT IGO shall be a censeur to the Board. The Major Shareholders shall not take any action (including any proposal to amend the Articles of Association or the i...
	3.2 For the purposes of the success of the integration of OneWeb and achievement of the associated synergies, and as long as OneWeb is a member of the Company’s Group, the Parties agree that the OneWeb CEO (the "Permanent Representee") shall be an inv...

	4 Composition of the strategy committee and the nomination and governance committee of the Board
	4.1 The Board Major Shareholders and the Company agree that on the Closing Date and after Closing the strategy committee of the Board (i) shall be chaired by an Independent Director (ii) comprise one Major Shareholder Nominee of each Board Major Share...
	4.2 The Board Major Shareholders and the Company agree that on the Closing Date and after Closing the nomination and governance committee of the Board shall (i) comprise one Major Shareholder Nominee of each Board Major Shareholder who has been appoin...

	5 Voting powers
	Each of the Board Major Shareholders shall (within the limits of their powers), and shall procure that their Major Shareholder Nominees appointed as Directors (other than Independent Directors) and their Affiliates (to the extent they hold Shares) sha...

	6 Lock-up Obligations
	6.1 Subject to Clause 6.3, for a period of six (6) months after the Closing Date (or such other date as may be agreed between the Parties in writing) (the “Lock-Up Period”), each of the Major Shareholders undertakes vis-à-vis the Company that it shall...
	6.1.1. directly or indirectly Transfer Shares;
	6.1.2. grant any right or promise to, or enter into any agreement or undertaking with, a Third Party or any other shareholder of the Company, (i) to  Transfer the ownership of, or rights in, the Shares (including securities lending, hedging, equity sw...
	6.1.3. enter into any contract, option or any other agreement, commitment or other undertaking to do any of the actions described above (including selling any option or contract to purchase the Shares or purchasing any option or contract to sell the S...
	6.2 For the avoidance of doubt, the Lock-Up commitment set out in Clause 6.1 shall not prevent any Major Shareholders (or any of its Affiliates) from acquiring Shares.
	6.3 The provisions of Clause 6.1 shall not apply to:
	(i) Transfers by a Board Major Shareholder of such number of Shares to its Major Shareholder Nominee(s) appointed as Director(s), as required pursuant to the Articles of Association or the internal rules of the Board (subject to such Director agreeing...
	(ii) Transfers by a Major Shareholder of all or part of its Shares to any of its Affiliates (the “Permitted Transferee”) provided that:
	(a) the Permitted Transferee shall, prior to such Transfer, agree to comply in writing with all provisions of this Agreement to the same extent as if it were named herein instead of such Major Shareholder. Upon any such Transfer, any reference to such...
	(b) such Major Shareholder shall be jointly and severally liable with the Permitted Transferee in respect of each of the provisions of this Agreement;
	(c) such Major Shareholder shall procure that the Permitted Transferee transfer back to such Major Shareholder the transferred Shares should the Permitted Transferee cease to be an Affiliate of such Major Shareholder;

	(iii) any Transfer to a Third Party offeror of all or part of the Shares in connection to a tender offer (offre publique d’acquisition, offre publique d’échange, or any combination thereof) for all of the Shares of the Company, recommended by the Boar...
	(iv) any Transfer pursuant to a tender offer by the Company to purchase its own Shares which is made on identical terms and is open for acceptance by all holders of Shares and otherwise complies with Applicable Law; and
	(v) any pledge of Shares, provided that the beneficiary of such pledge agrees to be bound by the terms of the lock-up obligations hereunder for the residual period of the Lock-Up Period in the event of enforcement of such pledge; and
	(vi) Transfers by any Major Shareholder with the prior written consent of the CEO (directeur général) of the Company (the “CEO Consent”); it is specified that in such case the Company shall promptly inform in writing all the other Major Shareholders o...


	7 Orderly sale undertakings of the Major Shareholders
	7.1 Following the expiry of the Lock-Up Period, any Transfer of a number of Shares equal to or exceeding 2.5% of the Company's share capital (at that time) contemplated by a Major Shareholder (or any of its Affiliates) by way of an accelerated bookbui...
	(a) the contemplated range of number of Shares that the concerned Major Shareholder envisages Transferring;
	(b) the contemplated price range and, if applicable, the contemplated discount;
	(c) the contemplated settlement date of the relevant Shares (which shall not be later than 3 Business Days after the Transfer Notification Date).

	7.2 As from the Transfer Notification date, the Major Shareholder shall, to the extent legally and practically feasible, consult with the Company, with a view to not disrupting the trading of the Shares on the market, on the contemplated allocation of...
	7.3 Notwithstanding anything to the contrary, the concerned Major Shareholder shall have full discretion over the Transfer of its Shares (including the number of Shares to be transferred, the manner of Transfer, and price), subject to Clauses 7.4 below.
	7.4 The Company may also decide, at its discretion, that this Clause 7 will no longer apply for a given period of time by notification to the Parties.

	8 No Concert Action
	8.1 Each Major Shareholder hereby represents and warrants to the other Parties that as at the date hereof and at the Closing Date neither it nor its Affiliates act, nor intend to act, as concert parties vis-à-vis the Company within the meaning of arti...
	8.2 Subject to the provisions of Clause 5, nothing in this Agreement shall be construed as preventing any Major Shareholder or any Director from exercising its/his/her voting rights, at its/his/her full discretion, in its/his/her capacity of sharehold...

	9 Representations and Warranties
	9.1 Each Party (other than UK Government) warrants to the other Parties, as at the date hereof, the following:
	(i) Organization: The Party is an entity duly organized and validly existing under the laws of the jurisdiction of its organization.
	(ii) Authority: The Party has full power and authority to enter into, execute and deliver this Agreement. The execution and delivery of this Agreement and the performance of the rights and obligations hereunder have been duly and validly authorized by...
	(iii) No consents: The Party is not or will not be required to give any notice to, obtain any consent or waiver or make any filing with or obtain any permit, consent, waiver or other authorization from any governmental authority or any other person in...
	(iv) No breach or violation: the execution, delivery and performance of this Agreement by the Party will not (i) violate (x) the organizational/constitutional documents of such Party, or (y) any law, treaty, rule or regulation applicable to or binding...
	(v) Insolvency: The Party is not insolvent or unable to pay its debts as they fall due. There are no proceedings in relation to any compromise or arrangement with creditors or any winding up, bankruptcy or other insolvency proceedings concerning such ...

	9.2 The UK Government warrants to the other Parties as at the date hereof, the following:
	(i) Authority: It has full power and authority to enter into, execute and deliver this Agreement. As the case may be, the execution and delivery of this Agreement and the performance of the rights and obligations hereunder have been duly and validly a...
	(ii) No consents: It is not or will not be required to give any notice to, obtain any consent or waiver or make any filing with or obtain any permit, consent, waiver or other authorization from any governmental authority or any other person in connect...
	(iii) No breach or violation: the execution, delivery and performance of this Agreement by it will not (i) violate any law, treaty, rule or regulation applicable to or binding upon it or any of its properties or assets or (ii) result in a breach of an...


	10 Effective date, duration and termination
	10.1 This Agreement shall come into force on the Closing Date subject to Closing having occurred.
	10.2 The duration of this Agreement shall be twelve (12) years from the Closing Date, automatically renewed for successive 4-year terms unless terminated by any Party with at least a six (6) months’ prior written notice to the other Parties prior to t...
	10.3 The Agreement shall automatically terminate on the date on which any Person, acting alone or in concert holds (directly or indirectly) more than 50% of the share capital or voting rights of the Company.
	10.4 This Agreement shall terminate as regards:
	10.4.1 any Major Shareholder (other than (i) UK Government; and (ii) FSP and Hanwha until the fourth anniversary of the Closing Date; (iii) BPI), which owns (directly or indirectly through its Affiliates) less than 7.5% of the share capital of the Com...
	10.4.2 BPI:
	(a) in the event the voting undertaking entered into between BPI, UK Government, Bharti, SoftBank and Hanwha on July, 25 2022 (as amended) is terminated, in accordance with its terms;
	(b) upon the loss of all its rights under Clauses 2.2.1 and 2.5; or
	(c) in the event BPI ceases to hold any Shares;

	10.4.3 FSP if its Percentage does not meet or exceed 7.5% on the fourth anniversary of the Closing Date;
	10.4.4 Hanwha, if its Percentage does not meet or exceed 7.5% on the fourth anniversary of the Closing Date; and
	10.4.5 UK Government upon its loss of all its rights under Clauses 2.2.1 and 2.5;

	10.5 Termination of this Agreement in respect of a Party shall be without prejudice to any antecedent breach.
	10.6 The Surviving Provisions shall survive any termination of this Agreement.
	10.7 In the event this Agreement is terminated as regards any Party, the Agreement shall continue to have full effect in relation to the other Parties.
	10.8 Subject to Clause 2.4.2(i), in the event that this Agreement is terminated for any reason, as regards any Board Major Shareholder, such Board Major Shareholder shall cause the Major Shareholder Nominees appointed as Director upon its proposal to ...

	11 Other miscellaneous provisions
	11.1 Notices
	(i) in the case of notices served by hand delivery with acknowledgment of receipt, sent and received on the date of receipt;
	(ii) in the case of registered letters with acknowledgment of receipt, sent at the date of postmark stamped on the sending receipt and received on the day of first presentation (or the next Business Day if such day of first presentation is not a Busin...
	(iii) in the case of notices sent by international courier, sent at the date of collection shown by the monitoring document produced by the international courier service and received on the day of first presentation (or the next Business Day if such d...
	(iv) in the case of e-mails, sent the day of sending and received the day of sending (or the next Business Day if the day of sending is not a Business Day);
	(i) For Bharti:
	(ii) For UK Government:
	(iii) For SoftBank:
	(iv) For Hanwha:
	(v) For BPI:
	(vi) For FSP:
	(vii) For the Company:

	11.2 Invalidity – Entire Agreement
	11.2.1 If any provision of this Agreement is or becomes invalid, illegal, inapplicable or unenforceable, under any enactment or rule of law, the validity, legality, applicability and enforceability of this Agreement shall not be affected or impaired i...
	11.2.2 The provisions of the Agreement are independent from those of the other agreements entered into by the Parties and from those of the Articles of Association, and none of these may be interpreted as derogating from the provisions of the Agreement.
	11.2.3 This Agreement (including the Schedules hereto and the documents referred to herein) constitutes the entire agreement among the Parties and supersedes all prior understandings, agreements or representations by or among the Parties, written or o...

	11.3 Waivers
	11.3.1 No delay or omission by any Party to this Agreement in exercising any right, power or remedy provided by law or under this Agreement or any other documents referred to in it shall affect that right, power or remedy, or operate as a waiver thereof.
	11.3.2 The single or partial exercise of any right, power or remedy provided by law or under this Agreement shall not preclude any other or further exercise of it or the exercise of any other right, power or remedy.
	11.3.3 Except as otherwise expressly provided in this Agreement, the rights, powers and remedies provided in this Agreement are cumulative and not exclusive of any rights, powers and remedies provided by law.

	11.4 Amendments/Variation
	11.5 Independent advice
	11.6 Fight against money laundering and financing of terrorism
	(i) it acts for its own benefit;
	(ii) it has not facilitated by any means the false justification of the origin of goods or income of the perpetrator of a crime or an offence which has brought it a direct or indirect profit, or provided an assistance for any investment, concealment o...
	(i) to ensure that the origin of funds paid off to the Company for any acquisition or subscription of securities of the Company or any shareholder’s current account (avance en compte courant) shall be legal and shall not come from an activity contrary...
	(ii) to make available to other Parties, as the case may be, any information that would be legally required in the future in accordance with Fight Against Money Laundering and Financing of Terrorism Regulations.

	11.7 Fight against corruption
	11.8 Compliance with Sanctions Regulations
	(i) it complies with all Sanctions Regulations; and
	(ii) it is not nor, as the case may be, any of its Affiliates and, to its knowledge, any of its respective agents, representatives, officers and employees, (i) targeted by, or subject to, Sanctions Regulations, or (ii) involved in activities that woul...

	11.9 GDPR
	11.10 Confidentiality
	11.10.1 Subject to Clauses 11.10.2 and 11.10.3, each Party shall treat as strictly confidential and shall not disclose (by public announcement or otherwise) all or any information strictly relating to the entry into or performance of this Agreement (t...
	11.10.2 Clause 11.10.1 does not apply to a disclosure or use of Confidential Information in the following circumstances:
	(i) it is in or comes into the public domain (other than as a result of the breach by the disclosing Party of any confidentiality obligation);
	(ii) to the extent that it is required to be disclosed by the Applicable Law applicable to such Party, MAR, the Prospectus Rules, the UK Prospectus Rules, court order, governmental or regulatory authority or the rules of any stock exchange to which a ...
	(iii) the disclosure is made to a Party’s directors, officers, members of committees or employees, to a Party's Affiliate or its or their directors, officers, members of committees (including members of internal committees) or employees to the extent ...
	(iv) the disclosure or use is required for the purpose of legal proceedings arising out of the Transaction or the disclosure is required to be made to a tax authority in connection with the tax affairs of a member of the disclosing person's shareholde...
	(v) the disclosure is made to a professional adviser of the disclosing person (where reasonably necessary in connection with their engagement and subject to customary confidentiality obligations);
	or
	(vi) the disclosure is made to lending banks and financial institutions of, or actual or prospective providers of finance to, OneWeb, Eutelsat or any of their Affiliates only on a need-to-know basis,
	provided that in each case only that portion of the Confidential Information that is required to be disclosed shall be disclosed.

	11.10.3 The Parties acknowledge and agree that the main terms of this Agreement may be disclosed in one or several public documents prepared by the Company, including the universal registration document of the Company, provided, however, that the Majo...
	11.10.4 Notwithstanding any provision to the contrary in this Agreement:
	(i) UK Government may disclose (and any other Eutelsat Shareholder, if required or requested by UK Government, the Parliament of the United Kingdom, any parliamentary committee of the United Kingdom or the National Audit Office, may disclose) any Conf...
	(ii) if UK Government receives a request, and is required to or intends to disclose, under either the Freedom of Information Act 2000 (including under or in accordance with any subordinate legislation made under that Act or any guidance or codes of pr...
	(a) as soon as reasonably practicable inform the other parties of any such information request clearly identifying the Confidential Information in question;
	(b) to the extent reasonably practicable, allow the other parties reasonable opportunity and time to make representations to UK Government about whether any Confidential Information should be disclosed in response to a request for information, or shou...
	(c) each Party acknowledges that UK Government may, acting in accordance with the Ministry of Justice's Code of Practice on the Discharge of the Function of Public Authorities under Part 1 of the Freedom of Information Act 2000 (the “UK Code”), be obl...
	(i) in certain circumstances without consulting the other Parties; or
	(ii) following consultation with the other Parties and having taken their views into account;



	provided always that, where this Clause 11.10.4(ii) applies, UK Government shall, in accordance with any recommendations of the UK Code, take reasonable steps, where appropriate, to give each other Party advance notice or, failing that, to draw the di...
	11.10.5 In no circumstances shall any Party respond to a request for information under Clause 11.10.4(ii) unless expressly authorized to do so by UK Government.

	11.11 Cooperation
	11.12 Liability
	11.13 Assignment
	11.14 Costs
	11.15 No Third Party Right
	11.16 Governing law and jurisdiction
	11.16.1 This Agreement shall be governed and construed in accordance with the laws of France.
	11.16.2 Except in case of emergency, if a dispute arises between or among the Parties out of or in connection with this Agreement (a “Dispute”), the relevant Parties shall meet (through a face-to-face or virtual meeting) within ten (10) Business Days ...
	(i) attempt in good faith to resolve the Dispute; and
	(ii) if they are unable to resolve the Dispute, discuss and consult as to whether an arbitration under the Rules of Arbitration of the International Chamber of Commerce, by one or more arbitrators appointed in accordance with the said Rules of Arbitra...

	11.16.3 In case of emergency, or if, within the ten (10) Business Days period referred to in Clause 11.16.2, the relevant Parties are unable to resolve the Dispute or to agree to submit the Dispute to arbitration pursuant to Clause 11.16.2, the Disput...
	11.16.4 For the avoidance of doubt, any Dispute arising out of or in connection with Clause 11.16.2 shall be settled only in accordance with Clause 11.16.3.

	This Agreement has been executed by the Parties on the date shown above.
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	1 Definitions and Interpretation
	1.1 Definitions
	1.2 Rules of interpretation
	(a) References to this Agreement shall include any amendment and Schedule to it and references to Clauses, paragraphs and Schedules are to clauses, paragraphs and schedules to this Agreement.
	(b) The meanings of the defined terms are applicable to both the singular and the plural form thereof.
	(c) General words shall not be given a restrictive meaning by reason of the fact that they are followed by particular examples intended to be embraced by the general words and, whenever used, the words “include”, “includes” and “including” shall be de...
	(d) The headings used in this Agreement have been inserted for convenience only. They are not part of this Agreement and do not affect the meaning or interpretation thereof.
	(e) When calculating the period of time within which or following which any act is to be done, or any step is to be taken, the date which is the reference day in calculating such period shall be excluded and, if the last day of such period is not a Bu...
	(f) References to any French legal term for any action, remedy, method of judicial proceedings, legal document, legal status, court, official, or any legal concept or thing shall, in respect of any jurisdiction other than France, be deemed to include ...
	(g) French legal terms appearing in italics in this Agreement shall prevail, as to their meaning, over the English terms, and over any other possible French translation of those English terms, to which such French legal terms are referring.
	(h) Unless the context requires otherwise, any reference to a statutory provision shall include such provision as it may from time to time be modified or re-enacted or consolidated.
	(i) Each Party hereby expressly and irrevocably waives the provisions of articles 1186, 1187, 1190, 1195 and 1226 of the French Code civil.


	any Entity in which the control is held, directly or indirectly by BPI or the management company which manages, directly or by management delegation, or advises BPI. In addition to the above and solely with respect to Clauses 6.3(ii), Clauses 11.8 to 11.10 and Clause 11.14, “Affiliate” shall also include any Entity (i) which holds, directly or indirectly, the control of BPI or the management company which manages directly or by management delegation, or advises BPI; or (ii) in which the control is held, directly or indirectly, by the Entity which itself directly or indirectly controls BPI or the management company that directly or indirectly manages, or advises, BPI; or (iii) which is managed or advised by the same management company as BPI; or (iv) its unitholders / shareholders in the event of its winding-up; 
	2 Directors of the Company
	2.1 Board of the Company on the Closing Date
	2.1.1 On the Closing Date, following Closing, the board of directors of the Company (the “Board”) shall be comprised of fifteen (15) Directors, as follows:
	(i) two (2) Directors, appointed upon the proposal of Bharti, one of whom shall be the Vice-Chairman (Vice-Président) of the Board;
	(ii) one (1) Director, appointed upon the proposal of UK Government;
	(iii) one (1) Independent Director, appointed upon the proposal of Hanwha;
	(iv) three (3) Independent Directors, appointed upon the proposal of OneWeb;
	(v) one (1) Director (BPI, represented by Samuel Dalens), appointed upon the proposal of BPI;
	(vi) one (1) Independent Director (FSP, represented by Agnès Audier), appointed upon the proposal of FSP;
	(vii) four (4) Independent Directors, appointed upon the proposal of the Board (three of which shall be selected from the existing Independent members of the Board immediately prior to Closing);
	(viii) Dominique D'Hinnin, the current Chairman, who is an Independent Director; and
	(ix) Eva Berneke, the current CEO.

	2.1.2 The identity of the Directors to be proposed by Bharti, the UK Government and Hanwha, as well as all information relating to them as reasonably required by Company (including if so requested by the Company, having such person attend a meeting wi...
	2.1.3 The initial term of office as from the Closing Date of each of the Directors referred to in Clause 2.1.1 is set opposite to their designation in Schedule 2.1.3 to this Agreement. The Directors referred to in Clause 2.1.1, to be appointed upon th...
	2.1.4 If, prior to Closing:
	(i) any of the candidates to the position of Director referred to in Clauses 2.1.1 and 2.1.2, proposed by a Board Major Shareholder or the Company, (i) refuses to serve as a Director or (ii) may not serve as Director due to death, or incapacity (empêc...
	(ii) any of the candidates to the position of Director referred to in Clause 2.1.1, proposed by OneWeb, (i) refuses to serve as a Director or (ii) may not serve as Director due to death, or incapacity (empêchement), or pursuant to Applicable Law, or a...

	2.1.5 The Company and the Board Major Shareholders agree that the Chairman shall be selected by the Board amongst the Independent Directors, except in the context of a succession plan where it is contemplated that the CEO (directeur général) of the Co...
	2.1.6 The Company and the Board Major Shareholders agree that, on the Closing Date, following Closing, the Vice-Chairman (Vice-Président) of the Board shall be selected by Bharti amongst the Directors who have been appointed upon the proposal of Bhart...
	2.1.7 The Company and the Board Major Shareholders agree that Eva Berneke shall remain the CEO immediately after Closing.

	2.2 Appointment of the Major Shareholder Nominees following the Closing Date
	2.2.1 Subject to Clauses 2.2 to 2.4 and 2.6, the Parties agree that each Board Major Shareholder shall be entitled to propose to the Board the appointment of:
	(i) one (1) Director, for so long as such Board Major Shareholder’s Percentage is equal to or exceeds 7.5% (the “7.5% Threshold”); and
	(ii) one (1) further Director for so long as such Board Major Shareholder’s Percentage is equal to or exceeds 15% (the “15% Threshold”);

	(each person so proposed for appointment being a “Major Shareholder Nominee”, it being understood that a Board Major Shareholder may be a Major Shareholder Nominee), in each case taking into account the Director(s) already appointed upon the proposal ...
	2.2.2 The Board Major Shareholders and the Company agree that, after the first term of office of the Vice-Chairman as set out in Clause 2.1.6, as long as (i) Bharti’s Percentage is at least equal to 15% and (ii) Bharti and its Affiliates hold more Sha...
	2.2.3 After the initial term of office of the Directors appointed on their respective proposal (as indicated in Schedule 2.1.3):
	(i) each of Hanwha and FSP shall only be entitled to propose the appointment of Major Shareholder Nominee(s) if the conditions set out in Clause 2.2.1 are met as at the date of the Board convening the general meeting of the shareholders of the Company...
	(ii) Hanwha shall only propose the appointment of Independent Director(s) pursuant to Clause 2.2.1;
	(iii) in the event FSP is entitled, pursuant to Clause 2.2.1 and Clause 2.2.3(i), to propose the appointment of (i) one Major Shareholder Nominee only, such Major Shareholder Nominee shall be Independent and (ii) two Major Shareholder Nominees, at lea...

	2.2.4 For the avoidance of doubt:
	(i) any Major Shareholder Nominee that is a legal entity may change its permanent representative (représentant permanent) at any time at its discretion.
	(ii) the permanent representative (représentant permanent) of a Major Shareholder Nominee that is both a legal entity and an Independent Director shall be an individual qualifying as Independent.

	2.2.5 Subject to Clause 2.4.2(i), each of the Board Major Shareholders shall have the right to request the removal of any of their respective Major Shareholder Nominees from the Board at any time, with or without cause and in the sole discretion of th...

	2.3 Procedure for appointment of a Major Shareholder Nominee
	2.3.1 If, following the Closing Date, pursuant to Clause 2.2.1, a Board Major Shareholder is entitled to propose the appointment of one or more Major Shareholder Nominees (including in the case of a renewal or replacement of a Major Shareholder Nomine...
	(i) (x) at its next Board meeting, resolve on the appointment of such Major Shareholder Nominee(s) as Director(s) if the conditions for co-optation are met (it being understood that if a Major Shareholder Nominee in office resigns or passes away, the ...
	(ii) at the next annual general shareholders’ meeting of the Company, propose and recommend the appointment of the proposed Major Shareholder Nominee(s) as Director(s), to the extent the relevant Threshold(s) is/are still met or exceeded, for the term...

	2.3.2 Following Closing, the following conditions shall be satisfied at the time of the proposal of any Major Shareholder Nominee(s) as a Director and at the time of the appointment or renewal of any Major Shareholder Nominee as Director (without prej...
	(i) the Board Major Shareholder shall disclose to the Company the name and information relating to the proposed Major Shareholder Nominee(s) as reasonably required by the Company (including if so requested by the Company, having such Major Shareholder...
	(ii) the appointment of the proposed Major Shareholder Nominee and the Board composition following such appointment shall comply with any (i) Applicable Law applicable to the Company and its Directors (including provisions relating to gender represent...
	(iii) the relevant Threshold requirement referred to in Clause 2.2.1 shall still be met or exceeded at the time of (i) the notification to the Company of the proposed Major Shareholder Nominee(s), (ii) the relevant Board meeting (in case of cooptation...
	(iv) where pursuant to Clause 2.1 or 2.2, the relevant Major Shareholder Nominee must be Independent, the proposed Major Shareholder Nominee qualifies as such; and
	(v) the proposed Major Shareholder Nominee (and its permanent representative if such Director is a legal entity) is not (i) targeted by, or subject to Sanctions Regulations or (ii) involved in any activity that would be prohibited by Sanctions Regulat...

	it being understood, that the recommendation by the Board to vote in favor of the appointment of such Major Shareholder Nominee shall be made subject to the Director Conditions being met.
	2.3.3 Notwithstanding any provision to the contrary, the Parties agree that the rules relating to the limitation of the number of corporate positions in other listed companies contained in the Governance Code in force as of the date hereof shall not p...

	2.4 Resignation obligation
	2.4.1 Subject to Clauses 2.4.2 and 2.4.3, in the event that a Board Major Shareholder’s Percentage:
	2.4.2 The Board Major Shareholders and the Company expressly agree that:
	2.4.3 Notwithstanding the provisions of Clause 2.4.1, if the UK Government Percentage is less than 7.5% and as long as UK Government is the legal and beneficial owner of the B Ordinary Share in OneWeb, the Parties agree that:
	(i) if UK Government continues to be the legal and beneficial owner of a number of Shares at least equal to 7.5% of the total number of Shares in issue immediately following the Closing (rounded down to the nearest whole share), such percentage of Sha...
	(ii) if the UK Government Specific Threshold is no longer met, UK Government shall cause the Major Shareholder Nominee appointed upon its proposal to resign promptly from the Board.

	2.4.4 Any Board Major Shareholder falling below any of the Thresholds set forth in Clause 2.4.1 , and with respect to the UK Government only, the UK Government Specific Threshold, as the case may be, shall promptly so notify the Company and the other ...

	2.5 Observers
	2.5.1 The Parties agree that BPI and UK Government in their capacity of public or publicly held entities which are instrumental in the Transaction benefit from the right to appoint an Observer on the Board under the following terms and conditions.
	2.5.2 If, following the Closing Date, BPI’s Percentage decreases to less than 7.5%, BPI shall be entitled to appoint one Observer on the Board (the “BPI Observer”) for a period of three (3) years from the first date on which BPI’s Percentage decreases...
	2.5.3 If, following the Closing Date, the UK Government Specific Threshold is no longer met, UK Government shall be entitled to appoint one Observer on the Board (the “UK Government Observer”) for the period of three (3) years from the first date on w...
	2.5.4 An Observer may only be appointed as such if he/she/it meets the same criteria as those required from a Director under the internal rules of the Board. The terms and conditions governing the role and the rights of the UK Government Observer and ...
	2.5.5 In the event that (i) for a consecutive period of six (6) months (x) BPI’s Percentage decreases to less than 7.5% or (y) the UK Government Specific Threshold is not met, and (ii) the Percentage of either of BPI or the UK Government, subsequently...

	2.6 Governance Code and evolution
	The Board Major Shareholders and the Company agree that the composition of the Board and its functioning, as well as more generally the governance of the Company, shall comply with the Applicable Law applicable to the Company and the provisions of the...
	In case of inconsistency:
	(i) between the provisions of this Agreement and the Applicable Law applicable to the Company, the Applicable Law applicable to the Company shall prevail;
	(ii) between the provisions of this Agreement and the provisions of the Governance Code, the Governance Code shall prevail except following a change to such Governance Code resulting in:
	(a) one or more Board Major Shareholders being deprived of its right to propose a Major Shareholder Nominee under Clause 2.2 (whereas such Major Shareholder Nominee would otherwise comply with all of the provisions of Clause 2.3.2(ii), including the G...
	(b) Bharti being deprived of its right to have one of its Directors appointed as Vice-Chairman, under Clause 2.1.6 and 2.2.2,
	(c) BPI and the UK Government being deprived of their right to appoint an Observer under Clause 2.5, or
	(d) one or more Board Major Shareholders being deprived of its right to have its Major Shareholder Nominee (or one of their Major Shareholder Nominees) who has been appointed as Director, being a member of the strategy committee of the Board under Cla...

	in each case, as contemplated under this Agreement, the relevant provisions of this Agreement shall prevail and the Board Major Shareholders and the Company shall make all reasonable efforts to amend this Agreement in such a way that the Agreement as ...


	2.7 Company’s registered office
	The Board Major Shareholders acknowledge and agree that the Articles of Association shall provide that the Company’s registered office is and must remain in France.

	3 Censeur and Permanent Representee
	3.1 Pursuant to the Letter Agreement, the executive secretary (secrétaire exécutif) of EUTELSAT IGO shall be a censeur to the Board. The Major Shareholders shall not take any action (including any proposal to amend the Articles of Association or the i...
	3.2 For the purposes of the success of the integration of OneWeb and achievement of the associated synergies, and as long as OneWeb is a member of the Company’s Group, the Parties agree that the OneWeb CEO (the "Permanent Representee") shall be an inv...

	4 Composition of the strategy committee and the nomination and governance committee of the Board
	4.1 The Board Major Shareholders and the Company agree that on the Closing Date and after Closing the strategy committee of the Board (i) shall be chaired by an Independent Director (ii) comprise one Major Shareholder Nominee of each Board Major Share...
	4.2 The Board Major Shareholders and the Company agree that on the Closing Date and after Closing the nomination and governance committee of the Board shall (i) comprise one Major Shareholder Nominee of each Board Major Shareholder who has been appoin...

	5 Voting powers
	Each of the Board Major Shareholders shall (within the limits of their powers), and shall procure that their Major Shareholder Nominees appointed as Directors (other than Independent Directors) and their Affiliates (to the extent they hold Shares) sha...

	6 Lock-up Obligations
	6.1 Subject to Clause 6.3, for a period of six (6) months after the Closing Date (or such other date as may be agreed between the Parties in writing) (the “Lock-Up Period”), each of the Major Shareholders undertakes vis-à-vis the Company that it shall...
	6.1.1. directly or indirectly Transfer Shares;
	6.1.2. grant any right or promise to, or enter into any agreement or undertaking with, a Third Party or any other shareholder of the Company, (i) to  Transfer the ownership of, or rights in, the Shares (including securities lending, hedging, equity sw...
	6.1.3. enter into any contract, option or any other agreement, commitment or other undertaking to do any of the actions described above (including selling any option or contract to purchase the Shares or purchasing any option or contract to sell the S...
	6.2 For the avoidance of doubt, the Lock-Up commitment set out in Clause 6.1 shall not prevent any Major Shareholders (or any of its Affiliates) from acquiring Shares.
	6.3 The provisions of Clause 6.1 shall not apply to:
	(i) Transfers by a Board Major Shareholder of such number of Shares to its Major Shareholder Nominee(s) appointed as Director(s), as required pursuant to the Articles of Association or the internal rules of the Board (subject to such Director agreeing...
	(ii) Transfers by a Major Shareholder of all or part of its Shares to any of its Affiliates (the “Permitted Transferee”) provided that:
	(a) the Permitted Transferee shall, prior to such Transfer, agree to comply in writing with all provisions of this Agreement to the same extent as if it were named herein instead of such Major Shareholder. Upon any such Transfer, any reference to such...
	(b) such Major Shareholder shall be jointly and severally liable with the Permitted Transferee in respect of each of the provisions of this Agreement;
	(c) such Major Shareholder shall procure that the Permitted Transferee transfer back to such Major Shareholder the transferred Shares should the Permitted Transferee cease to be an Affiliate of such Major Shareholder;

	(iii) any Transfer to a Third Party offeror of all or part of the Shares in connection to a tender offer (offre publique d’acquisition, offre publique d’échange, or any combination thereof) for all of the Shares of the Company, recommended by the Boar...
	(iv) any Transfer pursuant to a tender offer by the Company to purchase its own Shares which is made on identical terms and is open for acceptance by all holders of Shares and otherwise complies with Applicable Law; and
	(v) any pledge of Shares, provided that the beneficiary of such pledge agrees to be bound by the terms of the lock-up obligations hereunder for the residual period of the Lock-Up Period in the event of enforcement of such pledge; and
	(vi) Transfers by any Major Shareholder with the prior written consent of the CEO (directeur général) of the Company (the “CEO Consent”); it is specified that in such case the Company shall promptly inform in writing all the other Major Shareholders o...


	7 Orderly sale undertakings of the Major Shareholders
	7.1 Following the expiry of the Lock-Up Period, any Transfer of a number of Shares equal to or exceeding 2.5% of the Company's share capital (at that time) contemplated by a Major Shareholder (or any of its Affiliates) by way of an accelerated bookbui...
	(a) the contemplated range of number of Shares that the concerned Major Shareholder envisages Transferring;
	(b) the contemplated price range and, if applicable, the contemplated discount;
	(c) the contemplated settlement date of the relevant Shares (which shall not be later than 3 Business Days after the Transfer Notification Date).

	7.2 As from the Transfer Notification date, the Major Shareholder shall, to the extent legally and practically feasible, consult with the Company, with a view to not disrupting the trading of the Shares on the market, on the contemplated allocation of...
	7.3 Notwithstanding anything to the contrary, the concerned Major Shareholder shall have full discretion over the Transfer of its Shares (including the number of Shares to be transferred, the manner of Transfer, and price), subject to Clauses 7.4 below.
	7.4 The Company may also decide, at its discretion, that this Clause 7 will no longer apply for a given period of time by notification to the Parties.

	8 No Concert Action
	8.1 Each Major Shareholder hereby represents and warrants to the other Parties that as at the date hereof and at the Closing Date neither it nor its Affiliates act, nor intend to act, as concert parties vis-à-vis the Company within the meaning of arti...
	8.2 Subject to the provisions of Clause 5, nothing in this Agreement shall be construed as preventing any Major Shareholder or any Director from exercising its/his/her voting rights, at its/his/her full discretion, in its/his/her capacity of sharehold...

	9 Representations and Warranties
	9.1 Each Party (other than UK Government) warrants to the other Parties, as at the date hereof, the following:
	(i) Organization: The Party is an entity duly organized and validly existing under the laws of the jurisdiction of its organization.
	(ii) Authority: The Party has full power and authority to enter into, execute and deliver this Agreement. The execution and delivery of this Agreement and the performance of the rights and obligations hereunder have been duly and validly authorized by...
	(iii) No consents: The Party is not or will not be required to give any notice to, obtain any consent or waiver or make any filing with or obtain any permit, consent, waiver or other authorization from any governmental authority or any other person in...
	(iv) No breach or violation: the execution, delivery and performance of this Agreement by the Party will not (i) violate (x) the organizational/constitutional documents of such Party, or (y) any law, treaty, rule or regulation applicable to or binding...
	(v) Insolvency: The Party is not insolvent or unable to pay its debts as they fall due. There are no proceedings in relation to any compromise or arrangement with creditors or any winding up, bankruptcy or other insolvency proceedings concerning such ...

	9.2 The UK Government warrants to the other Parties as at the date hereof, the following:
	(i) Authority: It has full power and authority to enter into, execute and deliver this Agreement. As the case may be, the execution and delivery of this Agreement and the performance of the rights and obligations hereunder have been duly and validly a...
	(ii) No consents: It is not or will not be required to give any notice to, obtain any consent or waiver or make any filing with or obtain any permit, consent, waiver or other authorization from any governmental authority or any other person in connect...
	(iii) No breach or violation: the execution, delivery and performance of this Agreement by it will not (i) violate any law, treaty, rule or regulation applicable to or binding upon it or any of its properties or assets or (ii) result in a breach of an...


	10 Effective date, duration and termination
	10.1 This Agreement shall come into force on the Closing Date subject to Closing having occurred.
	10.2 The duration of this Agreement shall be twelve (12) years from the Closing Date, automatically renewed for successive 4-year terms unless terminated by any Party with at least a six (6) months’ prior written notice to the other Parties prior to t...
	10.3 The Agreement shall automatically terminate on the date on which any Person, acting alone or in concert holds (directly or indirectly) more than 50% of the share capital or voting rights of the Company.
	10.4 This Agreement shall terminate as regards:
	10.4.1 any Major Shareholder (other than (i) UK Government; and (ii) FSP and Hanwha until the fourth anniversary of the Closing Date; (iii) BPI), which owns (directly or indirectly through its Affiliates) less than 7.5% of the share capital of the Com...
	10.4.2 BPI:
	(a) in the event the voting undertaking entered into between BPI, UK Government, Bharti, SoftBank and Hanwha on July, 25 2022 (as amended) is terminated, in accordance with its terms;
	(b) upon the loss of all its rights under Clauses 2.2.1 and 2.5; or
	(c) in the event BPI ceases to hold any Shares;

	10.4.3 FSP if its Percentage does not meet or exceed 7.5% on the fourth anniversary of the Closing Date;
	10.4.4 Hanwha, if its Percentage does not meet or exceed 7.5% on the fourth anniversary of the Closing Date; and
	10.4.5 UK Government upon its loss of all its rights under Clauses 2.2.1 and 2.5;

	10.5 Termination of this Agreement in respect of a Party shall be without prejudice to any antecedent breach.
	10.6 The Surviving Provisions shall survive any termination of this Agreement.
	10.7 In the event this Agreement is terminated as regards any Party, the Agreement shall continue to have full effect in relation to the other Parties.
	10.8 Subject to Clause 2.4.2(i), in the event that this Agreement is terminated for any reason, as regards any Board Major Shareholder, such Board Major Shareholder shall cause the Major Shareholder Nominees appointed as Director upon its proposal to ...

	11 Other miscellaneous provisions
	11.1 Notices
	(i) in the case of notices served by hand delivery with acknowledgment of receipt, sent and received on the date of receipt;
	(ii) in the case of registered letters with acknowledgment of receipt, sent at the date of postmark stamped on the sending receipt and received on the day of first presentation (or the next Business Day if such day of first presentation is not a Busin...
	(iii) in the case of notices sent by international courier, sent at the date of collection shown by the monitoring document produced by the international courier service and received on the day of first presentation (or the next Business Day if such d...
	(iv) in the case of e-mails, sent the day of sending and received the day of sending (or the next Business Day if the day of sending is not a Business Day);
	(i) For Bharti:
	(ii) For UK Government:
	(iii) For SoftBank:
	(iv) For Hanwha:
	(v) For BPI:
	(vi) For FSP:
	(vii) For the Company:

	11.2 Invalidity – Entire Agreement
	11.2.1 If any provision of this Agreement is or becomes invalid, illegal, inapplicable or unenforceable, under any enactment or rule of law, the validity, legality, applicability and enforceability of this Agreement shall not be affected or impaired i...
	11.2.2 The provisions of the Agreement are independent from those of the other agreements entered into by the Parties and from those of the Articles of Association, and none of these may be interpreted as derogating from the provisions of the Agreement.
	11.2.3 This Agreement (including the Schedules hereto and the documents referred to herein) constitutes the entire agreement among the Parties and supersedes all prior understandings, agreements or representations by or among the Parties, written or o...

	11.3 Waivers
	11.3.1 No delay or omission by any Party to this Agreement in exercising any right, power or remedy provided by law or under this Agreement or any other documents referred to in it shall affect that right, power or remedy, or operate as a waiver thereof.
	11.3.2 The single or partial exercise of any right, power or remedy provided by law or under this Agreement shall not preclude any other or further exercise of it or the exercise of any other right, power or remedy.
	11.3.3 Except as otherwise expressly provided in this Agreement, the rights, powers and remedies provided in this Agreement are cumulative and not exclusive of any rights, powers and remedies provided by law.

	11.4 Amendments/Variation
	11.5 Independent advice
	11.6 Fight against money laundering and financing of terrorism
	(i) it acts for its own benefit;
	(ii) it has not facilitated by any means the false justification of the origin of goods or income of the perpetrator of a crime or an offence which has brought it a direct or indirect profit, or provided an assistance for any investment, concealment o...
	(i) to ensure that the origin of funds paid off to the Company for any acquisition or subscription of securities of the Company or any shareholder’s current account (avance en compte courant) shall be legal and shall not come from an activity contrary...
	(ii) to make available to other Parties, as the case may be, any information that would be legally required in the future in accordance with Fight Against Money Laundering and Financing of Terrorism Regulations.

	11.7 Fight against corruption
	11.8 Compliance with Sanctions Regulations
	(i) it complies with all Sanctions Regulations; and
	(ii) it is not nor, as the case may be, any of its Affiliates and, to its knowledge, any of its respective agents, representatives, officers and employees, (i) targeted by, or subject to, Sanctions Regulations, or (ii) involved in activities that woul...

	11.9 GDPR
	11.10 Confidentiality
	11.10.1 Subject to Clauses 11.10.2 and 11.10.3, each Party shall treat as strictly confidential and shall not disclose (by public announcement or otherwise) all or any information strictly relating to the entry into or performance of this Agreement (t...
	11.10.2 Clause 11.10.1 does not apply to a disclosure or use of Confidential Information in the following circumstances:
	(i) it is in or comes into the public domain (other than as a result of the breach by the disclosing Party of any confidentiality obligation);
	(ii) to the extent that it is required to be disclosed by the Applicable Law applicable to such Party, MAR, the Prospectus Rules, the UK Prospectus Rules, court order, governmental or regulatory authority or the rules of any stock exchange to which a ...
	(iii) the disclosure is made to a Party’s directors, officers, members of committees or employees, to a Party's Affiliate or its or their directors, officers, members of committees (including members of internal committees) or employees to the extent ...
	(iv) the disclosure or use is required for the purpose of legal proceedings arising out of the Transaction or the disclosure is required to be made to a tax authority in connection with the tax affairs of a member of the disclosing person's shareholde...
	(v) the disclosure is made to a professional adviser of the disclosing person (where reasonably necessary in connection with their engagement and subject to customary confidentiality obligations);
	or
	(vi) the disclosure is made to lending banks and financial institutions of, or actual or prospective providers of finance to, OneWeb, Eutelsat or any of their Affiliates only on a need-to-know basis,
	provided that in each case only that portion of the Confidential Information that is required to be disclosed shall be disclosed.

	11.10.3 The Parties acknowledge and agree that the main terms of this Agreement may be disclosed in one or several public documents prepared by the Company, including the universal registration document of the Company, provided, however, that the Majo...
	11.10.4 Notwithstanding any provision to the contrary in this Agreement:
	(i) UK Government may disclose (and any other Eutelsat Shareholder, if required or requested by UK Government, the Parliament of the United Kingdom, any parliamentary committee of the United Kingdom or the National Audit Office, may disclose) any Conf...
	(ii) if UK Government receives a request, and is required to or intends to disclose, under either the Freedom of Information Act 2000 (including under or in accordance with any subordinate legislation made under that Act or any guidance or codes of pr...
	(a) as soon as reasonably practicable inform the other parties of any such information request clearly identifying the Confidential Information in question;
	(b) to the extent reasonably practicable, allow the other parties reasonable opportunity and time to make representations to UK Government about whether any Confidential Information should be disclosed in response to a request for information, or shou...
	(c) each Party acknowledges that UK Government may, acting in accordance with the Ministry of Justice's Code of Practice on the Discharge of the Function of Public Authorities under Part 1 of the Freedom of Information Act 2000 (the “UK Code”), be obl...
	(i) in certain circumstances without consulting the other Parties; or
	(ii) following consultation with the other Parties and having taken their views into account;



	provided always that, where this Clause 11.10.4(ii) applies, UK Government shall, in accordance with any recommendations of the UK Code, take reasonable steps, where appropriate, to give each other Party advance notice or, failing that, to draw the di...
	11.10.5 In no circumstances shall any Party respond to a request for information under Clause 11.10.4(ii) unless expressly authorized to do so by UK Government.

	11.11 Cooperation
	11.12 Liability
	11.13 Assignment
	11.14 Costs
	11.15 No Third Party Right
	11.16 Governing law and jurisdiction
	11.16.1 This Agreement shall be governed and construed in accordance with the laws of France.
	11.16.2 Except in case of emergency, if a dispute arises between or among the Parties out of or in connection with this Agreement (a “Dispute”), the relevant Parties shall meet (through a face-to-face or virtual meeting) within ten (10) Business Days ...
	(i) attempt in good faith to resolve the Dispute; and
	(ii) if they are unable to resolve the Dispute, discuss and consult as to whether an arbitration under the Rules of Arbitration of the International Chamber of Commerce, by one or more arbitrators appointed in accordance with the said Rules of Arbitra...

	11.16.3 In case of emergency, or if, within the ten (10) Business Days period referred to in Clause 11.16.2, the relevant Parties are unable to resolve the Dispute or to agree to submit the Dispute to arbitration pursuant to Clause 11.16.2, the Disput...
	11.16.4 For the avoidance of doubt, any Dispute arising out of or in connection with Clause 11.16.2 shall be settled only in accordance with Clause 11.16.3.

	This Agreement has been executed by the Parties on the date shown above.
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	1 Definitions and Interpretation
	1.1 Definitions
	1.2 Rules of interpretation
	(a) References to this Agreement shall include any amendment and Schedule to it and references to Clauses, paragraphs and Schedules are to clauses, paragraphs and schedules to this Agreement.
	(b) The meanings of the defined terms are applicable to both the singular and the plural form thereof.
	(c) General words shall not be given a restrictive meaning by reason of the fact that they are followed by particular examples intended to be embraced by the general words and, whenever used, the words “include”, “includes” and “including” shall be de...
	(d) The headings used in this Agreement have been inserted for convenience only. They are not part of this Agreement and do not affect the meaning or interpretation thereof.
	(e) When calculating the period of time within which or following which any act is to be done, or any step is to be taken, the date which is the reference day in calculating such period shall be excluded and, if the last day of such period is not a Bu...
	(f) References to any French legal term for any action, remedy, method of judicial proceedings, legal document, legal status, court, official, or any legal concept or thing shall, in respect of any jurisdiction other than France, be deemed to include ...
	(g) French legal terms appearing in italics in this Agreement shall prevail, as to their meaning, over the English terms, and over any other possible French translation of those English terms, to which such French legal terms are referring.
	(h) Unless the context requires otherwise, any reference to a statutory provision shall include such provision as it may from time to time be modified or re-enacted or consolidated.
	(i) Each Party hereby expressly and irrevocably waives the provisions of articles 1186, 1187, 1190, 1195 and 1226 of the French Code civil.


	any Entity in which the control is held, directly or indirectly by BPI or the management company which manages, directly or by management delegation, or advises BPI. In addition to the above and solely with respect to Clauses 6.3(ii), Clauses 11.8 to 11.10 and Clause 11.14, “Affiliate” shall also include any Entity (i) which holds, directly or indirectly, the control of BPI or the management company which manages directly or by management delegation, or advises BPI; or (ii) in which the control is held, directly or indirectly, by the Entity which itself directly or indirectly controls BPI or the management company that directly or indirectly manages, or advises, BPI; or (iii) which is managed or advised by the same management company as BPI; or (iv) its unitholders / shareholders in the event of its winding-up; 
	2 Directors of the Company
	2.1 Board of the Company on the Closing Date
	2.1.1 On the Closing Date, following Closing, the board of directors of the Company (the “Board”) shall be comprised of fifteen (15) Directors, as follows:
	(i) two (2) Directors, appointed upon the proposal of Bharti, one of whom shall be the Vice-Chairman (Vice-Président) of the Board;
	(ii) one (1) Director, appointed upon the proposal of UK Government;
	(iii) one (1) Independent Director, appointed upon the proposal of Hanwha;
	(iv) three (3) Independent Directors, appointed upon the proposal of OneWeb;
	(v) one (1) Director (BPI, represented by Samuel Dalens), appointed upon the proposal of BPI;
	(vi) one (1) Independent Director (FSP, represented by Agnès Audier), appointed upon the proposal of FSP;
	(vii) four (4) Independent Directors, appointed upon the proposal of the Board (three of which shall be selected from the existing Independent members of the Board immediately prior to Closing);
	(viii) Dominique D'Hinnin, the current Chairman, who is an Independent Director; and
	(ix) Eva Berneke, the current CEO.

	2.1.2 The identity of the Directors to be proposed by Bharti, the UK Government and Hanwha, as well as all information relating to them as reasonably required by Company (including if so requested by the Company, having such person attend a meeting wi...
	2.1.3 The initial term of office as from the Closing Date of each of the Directors referred to in Clause 2.1.1 is set opposite to their designation in Schedule 2.1.3 to this Agreement. The Directors referred to in Clause 2.1.1, to be appointed upon th...
	2.1.4 If, prior to Closing:
	(i) any of the candidates to the position of Director referred to in Clauses 2.1.1 and 2.1.2, proposed by a Board Major Shareholder or the Company, (i) refuses to serve as a Director or (ii) may not serve as Director due to death, or incapacity (empêc...
	(ii) any of the candidates to the position of Director referred to in Clause 2.1.1, proposed by OneWeb, (i) refuses to serve as a Director or (ii) may not serve as Director due to death, or incapacity (empêchement), or pursuant to Applicable Law, or a...

	2.1.5 The Company and the Board Major Shareholders agree that the Chairman shall be selected by the Board amongst the Independent Directors, except in the context of a succession plan where it is contemplated that the CEO (directeur général) of the Co...
	2.1.6 The Company and the Board Major Shareholders agree that, on the Closing Date, following Closing, the Vice-Chairman (Vice-Président) of the Board shall be selected by Bharti amongst the Directors who have been appointed upon the proposal of Bhart...
	2.1.7 The Company and the Board Major Shareholders agree that Eva Berneke shall remain the CEO immediately after Closing.

	2.2 Appointment of the Major Shareholder Nominees following the Closing Date
	2.2.1 Subject to Clauses 2.2 to 2.4 and 2.6, the Parties agree that each Board Major Shareholder shall be entitled to propose to the Board the appointment of:
	(i) one (1) Director, for so long as such Board Major Shareholder’s Percentage is equal to or exceeds 7.5% (the “7.5% Threshold”); and
	(ii) one (1) further Director for so long as such Board Major Shareholder’s Percentage is equal to or exceeds 15% (the “15% Threshold”);

	(each person so proposed for appointment being a “Major Shareholder Nominee”, it being understood that a Board Major Shareholder may be a Major Shareholder Nominee), in each case taking into account the Director(s) already appointed upon the proposal ...
	2.2.2 The Board Major Shareholders and the Company agree that, after the first term of office of the Vice-Chairman as set out in Clause 2.1.6, as long as (i) Bharti’s Percentage is at least equal to 15% and (ii) Bharti and its Affiliates hold more Sha...
	2.2.3 After the initial term of office of the Directors appointed on their respective proposal (as indicated in Schedule 2.1.3):
	(i) each of Hanwha and FSP shall only be entitled to propose the appointment of Major Shareholder Nominee(s) if the conditions set out in Clause 2.2.1 are met as at the date of the Board convening the general meeting of the shareholders of the Company...
	(ii) Hanwha shall only propose the appointment of Independent Director(s) pursuant to Clause 2.2.1;
	(iii) in the event FSP is entitled, pursuant to Clause 2.2.1 and Clause 2.2.3(i), to propose the appointment of (i) one Major Shareholder Nominee only, such Major Shareholder Nominee shall be Independent and (ii) two Major Shareholder Nominees, at lea...

	2.2.4 For the avoidance of doubt:
	(i) any Major Shareholder Nominee that is a legal entity may change its permanent representative (représentant permanent) at any time at its discretion.
	(ii) the permanent representative (représentant permanent) of a Major Shareholder Nominee that is both a legal entity and an Independent Director shall be an individual qualifying as Independent.

	2.2.5 Subject to Clause 2.4.2(i), each of the Board Major Shareholders shall have the right to request the removal of any of their respective Major Shareholder Nominees from the Board at any time, with or without cause and in the sole discretion of th...

	2.3 Procedure for appointment of a Major Shareholder Nominee
	2.3.1 If, following the Closing Date, pursuant to Clause 2.2.1, a Board Major Shareholder is entitled to propose the appointment of one or more Major Shareholder Nominees (including in the case of a renewal or replacement of a Major Shareholder Nomine...
	(i) (x) at its next Board meeting, resolve on the appointment of such Major Shareholder Nominee(s) as Director(s) if the conditions for co-optation are met (it being understood that if a Major Shareholder Nominee in office resigns or passes away, the ...
	(ii) at the next annual general shareholders’ meeting of the Company, propose and recommend the appointment of the proposed Major Shareholder Nominee(s) as Director(s), to the extent the relevant Threshold(s) is/are still met or exceeded, for the term...

	2.3.2 Following Closing, the following conditions shall be satisfied at the time of the proposal of any Major Shareholder Nominee(s) as a Director and at the time of the appointment or renewal of any Major Shareholder Nominee as Director (without prej...
	(i) the Board Major Shareholder shall disclose to the Company the name and information relating to the proposed Major Shareholder Nominee(s) as reasonably required by the Company (including if so requested by the Company, having such Major Shareholder...
	(ii) the appointment of the proposed Major Shareholder Nominee and the Board composition following such appointment shall comply with any (i) Applicable Law applicable to the Company and its Directors (including provisions relating to gender represent...
	(iii) the relevant Threshold requirement referred to in Clause 2.2.1 shall still be met or exceeded at the time of (i) the notification to the Company of the proposed Major Shareholder Nominee(s), (ii) the relevant Board meeting (in case of cooptation...
	(iv) where pursuant to Clause 2.1 or 2.2, the relevant Major Shareholder Nominee must be Independent, the proposed Major Shareholder Nominee qualifies as such; and
	(v) the proposed Major Shareholder Nominee (and its permanent representative if such Director is a legal entity) is not (i) targeted by, or subject to Sanctions Regulations or (ii) involved in any activity that would be prohibited by Sanctions Regulat...

	it being understood, that the recommendation by the Board to vote in favor of the appointment of such Major Shareholder Nominee shall be made subject to the Director Conditions being met.
	2.3.3 Notwithstanding any provision to the contrary, the Parties agree that the rules relating to the limitation of the number of corporate positions in other listed companies contained in the Governance Code in force as of the date hereof shall not p...

	2.4 Resignation obligation
	2.4.1 Subject to Clauses 2.4.2 and 2.4.3, in the event that a Board Major Shareholder’s Percentage:
	2.4.2 The Board Major Shareholders and the Company expressly agree that:
	2.4.3 Notwithstanding the provisions of Clause 2.4.1, if the UK Government Percentage is less than 7.5% and as long as UK Government is the legal and beneficial owner of the B Ordinary Share in OneWeb, the Parties agree that:
	(i) if UK Government continues to be the legal and beneficial owner of a number of Shares at least equal to 7.5% of the total number of Shares in issue immediately following the Closing (rounded down to the nearest whole share), such percentage of Sha...
	(ii) if the UK Government Specific Threshold is no longer met, UK Government shall cause the Major Shareholder Nominee appointed upon its proposal to resign promptly from the Board.

	2.4.4 Any Board Major Shareholder falling below any of the Thresholds set forth in Clause 2.4.1 , and with respect to the UK Government only, the UK Government Specific Threshold, as the case may be, shall promptly so notify the Company and the other ...

	2.5 Observers
	2.5.1 The Parties agree that BPI and UK Government in their capacity of public or publicly held entities which are instrumental in the Transaction benefit from the right to appoint an Observer on the Board under the following terms and conditions.
	2.5.2 If, following the Closing Date, BPI’s Percentage decreases to less than 7.5%, BPI shall be entitled to appoint one Observer on the Board (the “BPI Observer”) for a period of three (3) years from the first date on which BPI’s Percentage decreases...
	2.5.3 If, following the Closing Date, the UK Government Specific Threshold is no longer met, UK Government shall be entitled to appoint one Observer on the Board (the “UK Government Observer”) for the period of three (3) years from the first date on w...
	2.5.4 An Observer may only be appointed as such if he/she/it meets the same criteria as those required from a Director under the internal rules of the Board. The terms and conditions governing the role and the rights of the UK Government Observer and ...
	2.5.5 In the event that (i) for a consecutive period of six (6) months (x) BPI’s Percentage decreases to less than 7.5% or (y) the UK Government Specific Threshold is not met, and (ii) the Percentage of either of BPI or the UK Government, subsequently...

	2.6 Governance Code and evolution
	The Board Major Shareholders and the Company agree that the composition of the Board and its functioning, as well as more generally the governance of the Company, shall comply with the Applicable Law applicable to the Company and the provisions of the...
	In case of inconsistency:
	(i) between the provisions of this Agreement and the Applicable Law applicable to the Company, the Applicable Law applicable to the Company shall prevail;
	(ii) between the provisions of this Agreement and the provisions of the Governance Code, the Governance Code shall prevail except following a change to such Governance Code resulting in:
	(a) one or more Board Major Shareholders being deprived of its right to propose a Major Shareholder Nominee under Clause 2.2 (whereas such Major Shareholder Nominee would otherwise comply with all of the provisions of Clause 2.3.2(ii), including the G...
	(b) Bharti being deprived of its right to have one of its Directors appointed as Vice-Chairman, under Clause 2.1.6 and 2.2.2,
	(c) BPI and the UK Government being deprived of their right to appoint an Observer under Clause 2.5, or
	(d) one or more Board Major Shareholders being deprived of its right to have its Major Shareholder Nominee (or one of their Major Shareholder Nominees) who has been appointed as Director, being a member of the strategy committee of the Board under Cla...

	in each case, as contemplated under this Agreement, the relevant provisions of this Agreement shall prevail and the Board Major Shareholders and the Company shall make all reasonable efforts to amend this Agreement in such a way that the Agreement as ...


	2.7 Company’s registered office
	The Board Major Shareholders acknowledge and agree that the Articles of Association shall provide that the Company’s registered office is and must remain in France.

	3 Censeur and Permanent Representee
	3.1 Pursuant to the Letter Agreement, the executive secretary (secrétaire exécutif) of EUTELSAT IGO shall be a censeur to the Board. The Major Shareholders shall not take any action (including any proposal to amend the Articles of Association or the i...
	3.2 For the purposes of the success of the integration of OneWeb and achievement of the associated synergies, and as long as OneWeb is a member of the Company’s Group, the Parties agree that the OneWeb CEO (the "Permanent Representee") shall be an inv...

	4 Composition of the strategy committee and the nomination and governance committee of the Board
	4.1 The Board Major Shareholders and the Company agree that on the Closing Date and after Closing the strategy committee of the Board (i) shall be chaired by an Independent Director (ii) comprise one Major Shareholder Nominee of each Board Major Share...
	4.2 The Board Major Shareholders and the Company agree that on the Closing Date and after Closing the nomination and governance committee of the Board shall (i) comprise one Major Shareholder Nominee of each Board Major Shareholder who has been appoin...

	5 Voting powers
	Each of the Board Major Shareholders shall (within the limits of their powers), and shall procure that their Major Shareholder Nominees appointed as Directors (other than Independent Directors) and their Affiliates (to the extent they hold Shares) sha...

	6 Lock-up Obligations
	6.1 Subject to Clause 6.3, for a period of six (6) months after the Closing Date (or such other date as may be agreed between the Parties in writing) (the “Lock-Up Period”), each of the Major Shareholders undertakes vis-à-vis the Company that it shall...
	6.1.1. directly or indirectly Transfer Shares;
	6.1.2. grant any right or promise to, or enter into any agreement or undertaking with, a Third Party or any other shareholder of the Company, (i) to  Transfer the ownership of, or rights in, the Shares (including securities lending, hedging, equity sw...
	6.1.3. enter into any contract, option or any other agreement, commitment or other undertaking to do any of the actions described above (including selling any option or contract to purchase the Shares or purchasing any option or contract to sell the S...
	6.2 For the avoidance of doubt, the Lock-Up commitment set out in Clause 6.1 shall not prevent any Major Shareholders (or any of its Affiliates) from acquiring Shares.
	6.3 The provisions of Clause 6.1 shall not apply to:
	(i) Transfers by a Board Major Shareholder of such number of Shares to its Major Shareholder Nominee(s) appointed as Director(s), as required pursuant to the Articles of Association or the internal rules of the Board (subject to such Director agreeing...
	(ii) Transfers by a Major Shareholder of all or part of its Shares to any of its Affiliates (the “Permitted Transferee”) provided that:
	(a) the Permitted Transferee shall, prior to such Transfer, agree to comply in writing with all provisions of this Agreement to the same extent as if it were named herein instead of such Major Shareholder. Upon any such Transfer, any reference to such...
	(b) such Major Shareholder shall be jointly and severally liable with the Permitted Transferee in respect of each of the provisions of this Agreement;
	(c) such Major Shareholder shall procure that the Permitted Transferee transfer back to such Major Shareholder the transferred Shares should the Permitted Transferee cease to be an Affiliate of such Major Shareholder;

	(iii) any Transfer to a Third Party offeror of all or part of the Shares in connection to a tender offer (offre publique d’acquisition, offre publique d’échange, or any combination thereof) for all of the Shares of the Company, recommended by the Boar...
	(iv) any Transfer pursuant to a tender offer by the Company to purchase its own Shares which is made on identical terms and is open for acceptance by all holders of Shares and otherwise complies with Applicable Law; and
	(v) any pledge of Shares, provided that the beneficiary of such pledge agrees to be bound by the terms of the lock-up obligations hereunder for the residual period of the Lock-Up Period in the event of enforcement of such pledge; and
	(vi) Transfers by any Major Shareholder with the prior written consent of the CEO (directeur général) of the Company (the “CEO Consent”); it is specified that in such case the Company shall promptly inform in writing all the other Major Shareholders o...


	7 Orderly sale undertakings of the Major Shareholders
	7.1 Following the expiry of the Lock-Up Period, any Transfer of a number of Shares equal to or exceeding 2.5% of the Company's share capital (at that time) contemplated by a Major Shareholder (or any of its Affiliates) by way of an accelerated bookbui...
	(a) the contemplated range of number of Shares that the concerned Major Shareholder envisages Transferring;
	(b) the contemplated price range and, if applicable, the contemplated discount;
	(c) the contemplated settlement date of the relevant Shares (which shall not be later than 3 Business Days after the Transfer Notification Date).

	7.2 As from the Transfer Notification date, the Major Shareholder shall, to the extent legally and practically feasible, consult with the Company, with a view to not disrupting the trading of the Shares on the market, on the contemplated allocation of...
	7.3 Notwithstanding anything to the contrary, the concerned Major Shareholder shall have full discretion over the Transfer of its Shares (including the number of Shares to be transferred, the manner of Transfer, and price), subject to Clauses 7.4 below.
	7.4 The Company may also decide, at its discretion, that this Clause 7 will no longer apply for a given period of time by notification to the Parties.

	8 No Concert Action
	8.1 Each Major Shareholder hereby represents and warrants to the other Parties that as at the date hereof and at the Closing Date neither it nor its Affiliates act, nor intend to act, as concert parties vis-à-vis the Company within the meaning of arti...
	8.2 Subject to the provisions of Clause 5, nothing in this Agreement shall be construed as preventing any Major Shareholder or any Director from exercising its/his/her voting rights, at its/his/her full discretion, in its/his/her capacity of sharehold...

	9 Representations and Warranties
	9.1 Each Party (other than UK Government) warrants to the other Parties, as at the date hereof, the following:
	(i) Organization: The Party is an entity duly organized and validly existing under the laws of the jurisdiction of its organization.
	(ii) Authority: The Party has full power and authority to enter into, execute and deliver this Agreement. The execution and delivery of this Agreement and the performance of the rights and obligations hereunder have been duly and validly authorized by...
	(iii) No consents: The Party is not or will not be required to give any notice to, obtain any consent or waiver or make any filing with or obtain any permit, consent, waiver or other authorization from any governmental authority or any other person in...
	(iv) No breach or violation: the execution, delivery and performance of this Agreement by the Party will not (i) violate (x) the organizational/constitutional documents of such Party, or (y) any law, treaty, rule or regulation applicable to or binding...
	(v) Insolvency: The Party is not insolvent or unable to pay its debts as they fall due. There are no proceedings in relation to any compromise or arrangement with creditors or any winding up, bankruptcy or other insolvency proceedings concerning such ...

	9.2 The UK Government warrants to the other Parties as at the date hereof, the following:
	(i) Authority: It has full power and authority to enter into, execute and deliver this Agreement. As the case may be, the execution and delivery of this Agreement and the performance of the rights and obligations hereunder have been duly and validly a...
	(ii) No consents: It is not or will not be required to give any notice to, obtain any consent or waiver or make any filing with or obtain any permit, consent, waiver or other authorization from any governmental authority or any other person in connect...
	(iii) No breach or violation: the execution, delivery and performance of this Agreement by it will not (i) violate any law, treaty, rule or regulation applicable to or binding upon it or any of its properties or assets or (ii) result in a breach of an...


	10 Effective date, duration and termination
	10.1 This Agreement shall come into force on the Closing Date subject to Closing having occurred.
	10.2 The duration of this Agreement shall be twelve (12) years from the Closing Date, automatically renewed for successive 4-year terms unless terminated by any Party with at least a six (6) months’ prior written notice to the other Parties prior to t...
	10.3 The Agreement shall automatically terminate on the date on which any Person, acting alone or in concert holds (directly or indirectly) more than 50% of the share capital or voting rights of the Company.
	10.4 This Agreement shall terminate as regards:
	10.4.1 any Major Shareholder (other than (i) UK Government; and (ii) FSP and Hanwha until the fourth anniversary of the Closing Date; (iii) BPI), which owns (directly or indirectly through its Affiliates) less than 7.5% of the share capital of the Com...
	10.4.2 BPI:
	(a) in the event the voting undertaking entered into between BPI, UK Government, Bharti, SoftBank and Hanwha on July, 25 2022 (as amended) is terminated, in accordance with its terms;
	(b) upon the loss of all its rights under Clauses 2.2.1 and 2.5; or
	(c) in the event BPI ceases to hold any Shares;

	10.4.3 FSP if its Percentage does not meet or exceed 7.5% on the fourth anniversary of the Closing Date;
	10.4.4 Hanwha, if its Percentage does not meet or exceed 7.5% on the fourth anniversary of the Closing Date; and
	10.4.5 UK Government upon its loss of all its rights under Clauses 2.2.1 and 2.5;

	10.5 Termination of this Agreement in respect of a Party shall be without prejudice to any antecedent breach.
	10.6 The Surviving Provisions shall survive any termination of this Agreement.
	10.7 In the event this Agreement is terminated as regards any Party, the Agreement shall continue to have full effect in relation to the other Parties.
	10.8 Subject to Clause 2.4.2(i), in the event that this Agreement is terminated for any reason, as regards any Board Major Shareholder, such Board Major Shareholder shall cause the Major Shareholder Nominees appointed as Director upon its proposal to ...

	11 Other miscellaneous provisions
	11.1 Notices
	(i) in the case of notices served by hand delivery with acknowledgment of receipt, sent and received on the date of receipt;
	(ii) in the case of registered letters with acknowledgment of receipt, sent at the date of postmark stamped on the sending receipt and received on the day of first presentation (or the next Business Day if such day of first presentation is not a Busin...
	(iii) in the case of notices sent by international courier, sent at the date of collection shown by the monitoring document produced by the international courier service and received on the day of first presentation (or the next Business Day if such d...
	(iv) in the case of e-mails, sent the day of sending and received the day of sending (or the next Business Day if the day of sending is not a Business Day);
	(i) For Bharti:
	(ii) For UK Government:
	(iii) For SoftBank:
	(iv) For Hanwha:
	(v) For BPI:
	(vi) For FSP:
	(vii) For the Company:

	11.2 Invalidity – Entire Agreement
	11.2.1 If any provision of this Agreement is or becomes invalid, illegal, inapplicable or unenforceable, under any enactment or rule of law, the validity, legality, applicability and enforceability of this Agreement shall not be affected or impaired i...
	11.2.2 The provisions of the Agreement are independent from those of the other agreements entered into by the Parties and from those of the Articles of Association, and none of these may be interpreted as derogating from the provisions of the Agreement.
	11.2.3 This Agreement (including the Schedules hereto and the documents referred to herein) constitutes the entire agreement among the Parties and supersedes all prior understandings, agreements or representations by or among the Parties, written or o...

	11.3 Waivers
	11.3.1 No delay or omission by any Party to this Agreement in exercising any right, power or remedy provided by law or under this Agreement or any other documents referred to in it shall affect that right, power or remedy, or operate as a waiver thereof.
	11.3.2 The single or partial exercise of any right, power or remedy provided by law or under this Agreement shall not preclude any other or further exercise of it or the exercise of any other right, power or remedy.
	11.3.3 Except as otherwise expressly provided in this Agreement, the rights, powers and remedies provided in this Agreement are cumulative and not exclusive of any rights, powers and remedies provided by law.

	11.4 Amendments/Variation
	11.5 Independent advice
	11.6 Fight against money laundering and financing of terrorism
	(i) it acts for its own benefit;
	(ii) it has not facilitated by any means the false justification of the origin of goods or income of the perpetrator of a crime or an offence which has brought it a direct or indirect profit, or provided an assistance for any investment, concealment o...
	(i) to ensure that the origin of funds paid off to the Company for any acquisition or subscription of securities of the Company or any shareholder’s current account (avance en compte courant) shall be legal and shall not come from an activity contrary...
	(ii) to make available to other Parties, as the case may be, any information that would be legally required in the future in accordance with Fight Against Money Laundering and Financing of Terrorism Regulations.

	11.7 Fight against corruption
	11.8 Compliance with Sanctions Regulations
	(i) it complies with all Sanctions Regulations; and
	(ii) it is not nor, as the case may be, any of its Affiliates and, to its knowledge, any of its respective agents, representatives, officers and employees, (i) targeted by, or subject to, Sanctions Regulations, or (ii) involved in activities that woul...

	11.9 GDPR
	11.10 Confidentiality
	11.10.1 Subject to Clauses 11.10.2 and 11.10.3, each Party shall treat as strictly confidential and shall not disclose (by public announcement or otherwise) all or any information strictly relating to the entry into or performance of this Agreement (t...
	11.10.2 Clause 11.10.1 does not apply to a disclosure or use of Confidential Information in the following circumstances:
	(i) it is in or comes into the public domain (other than as a result of the breach by the disclosing Party of any confidentiality obligation);
	(ii) to the extent that it is required to be disclosed by the Applicable Law applicable to such Party, MAR, the Prospectus Rules, the UK Prospectus Rules, court order, governmental or regulatory authority or the rules of any stock exchange to which a ...
	(iii) the disclosure is made to a Party’s directors, officers, members of committees or employees, to a Party's Affiliate or its or their directors, officers, members of committees (including members of internal committees) or employees to the extent ...
	(iv) the disclosure or use is required for the purpose of legal proceedings arising out of the Transaction or the disclosure is required to be made to a tax authority in connection with the tax affairs of a member of the disclosing person's shareholde...
	(v) the disclosure is made to a professional adviser of the disclosing person (where reasonably necessary in connection with their engagement and subject to customary confidentiality obligations);
	or
	(vi) the disclosure is made to lending banks and financial institutions of, or actual or prospective providers of finance to, OneWeb, Eutelsat or any of their Affiliates only on a need-to-know basis,
	provided that in each case only that portion of the Confidential Information that is required to be disclosed shall be disclosed.

	11.10.3 The Parties acknowledge and agree that the main terms of this Agreement may be disclosed in one or several public documents prepared by the Company, including the universal registration document of the Company, provided, however, that the Majo...
	11.10.4 Notwithstanding any provision to the contrary in this Agreement:
	(i) UK Government may disclose (and any other Eutelsat Shareholder, if required or requested by UK Government, the Parliament of the United Kingdom, any parliamentary committee of the United Kingdom or the National Audit Office, may disclose) any Conf...
	(ii) if UK Government receives a request, and is required to or intends to disclose, under either the Freedom of Information Act 2000 (including under or in accordance with any subordinate legislation made under that Act or any guidance or codes of pr...
	(a) as soon as reasonably practicable inform the other parties of any such information request clearly identifying the Confidential Information in question;
	(b) to the extent reasonably practicable, allow the other parties reasonable opportunity and time to make representations to UK Government about whether any Confidential Information should be disclosed in response to a request for information, or shou...
	(c) each Party acknowledges that UK Government may, acting in accordance with the Ministry of Justice's Code of Practice on the Discharge of the Function of Public Authorities under Part 1 of the Freedom of Information Act 2000 (the “UK Code”), be obl...
	(i) in certain circumstances without consulting the other Parties; or
	(ii) following consultation with the other Parties and having taken their views into account;



	provided always that, where this Clause 11.10.4(ii) applies, UK Government shall, in accordance with any recommendations of the UK Code, take reasonable steps, where appropriate, to give each other Party advance notice or, failing that, to draw the di...
	11.10.5 In no circumstances shall any Party respond to a request for information under Clause 11.10.4(ii) unless expressly authorized to do so by UK Government.

	11.11 Cooperation
	11.12 Liability
	11.13 Assignment
	11.14 Costs
	11.15 No Third Party Right
	11.16 Governing law and jurisdiction
	11.16.1 This Agreement shall be governed and construed in accordance with the laws of France.
	11.16.2 Except in case of emergency, if a dispute arises between or among the Parties out of or in connection with this Agreement (a “Dispute”), the relevant Parties shall meet (through a face-to-face or virtual meeting) within ten (10) Business Days ...
	(i) attempt in good faith to resolve the Dispute; and
	(ii) if they are unable to resolve the Dispute, discuss and consult as to whether an arbitration under the Rules of Arbitration of the International Chamber of Commerce, by one or more arbitrators appointed in accordance with the said Rules of Arbitra...

	11.16.3 In case of emergency, or if, within the ten (10) Business Days period referred to in Clause 11.16.2, the relevant Parties are unable to resolve the Dispute or to agree to submit the Dispute to arbitration pursuant to Clause 11.16.2, the Disput...
	11.16.4 For the avoidance of doubt, any Dispute arising out of or in connection with Clause 11.16.2 shall be settled only in accordance with Clause 11.16.3.

	This Agreement has been executed by the Parties on the date shown above.
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	1 Definitions and Interpretation
	1.1 Definitions
	1.2 Rules of interpretation
	(a) References to this Agreement shall include any amendment and Schedule to it and references to Clauses, paragraphs and Schedules are to clauses, paragraphs and schedules to this Agreement.
	(b) The meanings of the defined terms are applicable to both the singular and the plural form thereof.
	(c) General words shall not be given a restrictive meaning by reason of the fact that they are followed by particular examples intended to be embraced by the general words and, whenever used, the words “include”, “includes” and “including” shall be de...
	(d) The headings used in this Agreement have been inserted for convenience only. They are not part of this Agreement and do not affect the meaning or interpretation thereof.
	(e) When calculating the period of time within which or following which any act is to be done, or any step is to be taken, the date which is the reference day in calculating such period shall be excluded and, if the last day of such period is not a Bu...
	(f) References to any French legal term for any action, remedy, method of judicial proceedings, legal document, legal status, court, official, or any legal concept or thing shall, in respect of any jurisdiction other than France, be deemed to include ...
	(g) French legal terms appearing in italics in this Agreement shall prevail, as to their meaning, over the English terms, and over any other possible French translation of those English terms, to which such French legal terms are referring.
	(h) Unless the context requires otherwise, any reference to a statutory provision shall include such provision as it may from time to time be modified or re-enacted or consolidated.
	(i) Each Party hereby expressly and irrevocably waives the provisions of articles 1186, 1187, 1190, 1195 and 1226 of the French Code civil.


	any Entity in which the control is held, directly or indirectly by BPI or the management company which manages, directly or by management delegation, or advises BPI. In addition to the above and solely with respect to Clauses 6.3(ii), Clauses 11.8 to 11.10 and Clause 11.14, “Affiliate” shall also include any Entity (i) which holds, directly or indirectly, the control of BPI or the management company which manages directly or by management delegation, or advises BPI; or (ii) in which the control is held, directly or indirectly, by the Entity which itself directly or indirectly controls BPI or the management company that directly or indirectly manages, or advises, BPI; or (iii) which is managed or advised by the same management company as BPI; or (iv) its unitholders / shareholders in the event of its winding-up; 
	2 Directors of the Company
	2.1 Board of the Company on the Closing Date
	2.1.1 On the Closing Date, following Closing, the board of directors of the Company (the “Board”) shall be comprised of fifteen (15) Directors, as follows:
	(i) two (2) Directors, appointed upon the proposal of Bharti, one of whom shall be the Vice-Chairman (Vice-Président) of the Board;
	(ii) one (1) Director, appointed upon the proposal of UK Government;
	(iii) one (1) Independent Director, appointed upon the proposal of Hanwha;
	(iv) three (3) Independent Directors, appointed upon the proposal of OneWeb;
	(v) one (1) Director (BPI, represented by Samuel Dalens), appointed upon the proposal of BPI;
	(vi) one (1) Independent Director (FSP, represented by Agnès Audier), appointed upon the proposal of FSP;
	(vii) four (4) Independent Directors, appointed upon the proposal of the Board (three of which shall be selected from the existing Independent members of the Board immediately prior to Closing);
	(viii) Dominique D'Hinnin, the current Chairman, who is an Independent Director; and
	(ix) Eva Berneke, the current CEO.

	2.1.2 The identity of the Directors to be proposed by Bharti, the UK Government and Hanwha, as well as all information relating to them as reasonably required by Company (including if so requested by the Company, having such person attend a meeting wi...
	2.1.3 The initial term of office as from the Closing Date of each of the Directors referred to in Clause 2.1.1 is set opposite to their designation in Schedule 2.1.3 to this Agreement. The Directors referred to in Clause 2.1.1, to be appointed upon th...
	2.1.4 If, prior to Closing:
	(i) any of the candidates to the position of Director referred to in Clauses 2.1.1 and 2.1.2, proposed by a Board Major Shareholder or the Company, (i) refuses to serve as a Director or (ii) may not serve as Director due to death, or incapacity (empêc...
	(ii) any of the candidates to the position of Director referred to in Clause 2.1.1, proposed by OneWeb, (i) refuses to serve as a Director or (ii) may not serve as Director due to death, or incapacity (empêchement), or pursuant to Applicable Law, or a...

	2.1.5 The Company and the Board Major Shareholders agree that the Chairman shall be selected by the Board amongst the Independent Directors, except in the context of a succession plan where it is contemplated that the CEO (directeur général) of the Co...
	2.1.6 The Company and the Board Major Shareholders agree that, on the Closing Date, following Closing, the Vice-Chairman (Vice-Président) of the Board shall be selected by Bharti amongst the Directors who have been appointed upon the proposal of Bhart...
	2.1.7 The Company and the Board Major Shareholders agree that Eva Berneke shall remain the CEO immediately after Closing.

	2.2 Appointment of the Major Shareholder Nominees following the Closing Date
	2.2.1 Subject to Clauses 2.2 to 2.4 and 2.6, the Parties agree that each Board Major Shareholder shall be entitled to propose to the Board the appointment of:
	(i) one (1) Director, for so long as such Board Major Shareholder’s Percentage is equal to or exceeds 7.5% (the “7.5% Threshold”); and
	(ii) one (1) further Director for so long as such Board Major Shareholder’s Percentage is equal to or exceeds 15% (the “15% Threshold”);

	(each person so proposed for appointment being a “Major Shareholder Nominee”, it being understood that a Board Major Shareholder may be a Major Shareholder Nominee), in each case taking into account the Director(s) already appointed upon the proposal ...
	2.2.2 The Board Major Shareholders and the Company agree that, after the first term of office of the Vice-Chairman as set out in Clause 2.1.6, as long as (i) Bharti’s Percentage is at least equal to 15% and (ii) Bharti and its Affiliates hold more Sha...
	2.2.3 After the initial term of office of the Directors appointed on their respective proposal (as indicated in Schedule 2.1.3):
	(i) each of Hanwha and FSP shall only be entitled to propose the appointment of Major Shareholder Nominee(s) if the conditions set out in Clause 2.2.1 are met as at the date of the Board convening the general meeting of the shareholders of the Company...
	(ii) Hanwha shall only propose the appointment of Independent Director(s) pursuant to Clause 2.2.1;
	(iii) in the event FSP is entitled, pursuant to Clause 2.2.1 and Clause 2.2.3(i), to propose the appointment of (i) one Major Shareholder Nominee only, such Major Shareholder Nominee shall be Independent and (ii) two Major Shareholder Nominees, at lea...

	2.2.4 For the avoidance of doubt:
	(i) any Major Shareholder Nominee that is a legal entity may change its permanent representative (représentant permanent) at any time at its discretion.
	(ii) the permanent representative (représentant permanent) of a Major Shareholder Nominee that is both a legal entity and an Independent Director shall be an individual qualifying as Independent.

	2.2.5 Subject to Clause 2.4.2(i), each of the Board Major Shareholders shall have the right to request the removal of any of their respective Major Shareholder Nominees from the Board at any time, with or without cause and in the sole discretion of th...

	2.3 Procedure for appointment of a Major Shareholder Nominee
	2.3.1 If, following the Closing Date, pursuant to Clause 2.2.1, a Board Major Shareholder is entitled to propose the appointment of one or more Major Shareholder Nominees (including in the case of a renewal or replacement of a Major Shareholder Nomine...
	(i) (x) at its next Board meeting, resolve on the appointment of such Major Shareholder Nominee(s) as Director(s) if the conditions for co-optation are met (it being understood that if a Major Shareholder Nominee in office resigns or passes away, the ...
	(ii) at the next annual general shareholders’ meeting of the Company, propose and recommend the appointment of the proposed Major Shareholder Nominee(s) as Director(s), to the extent the relevant Threshold(s) is/are still met or exceeded, for the term...

	2.3.2 Following Closing, the following conditions shall be satisfied at the time of the proposal of any Major Shareholder Nominee(s) as a Director and at the time of the appointment or renewal of any Major Shareholder Nominee as Director (without prej...
	(i) the Board Major Shareholder shall disclose to the Company the name and information relating to the proposed Major Shareholder Nominee(s) as reasonably required by the Company (including if so requested by the Company, having such Major Shareholder...
	(ii) the appointment of the proposed Major Shareholder Nominee and the Board composition following such appointment shall comply with any (i) Applicable Law applicable to the Company and its Directors (including provisions relating to gender represent...
	(iii) the relevant Threshold requirement referred to in Clause 2.2.1 shall still be met or exceeded at the time of (i) the notification to the Company of the proposed Major Shareholder Nominee(s), (ii) the relevant Board meeting (in case of cooptation...
	(iv) where pursuant to Clause 2.1 or 2.2, the relevant Major Shareholder Nominee must be Independent, the proposed Major Shareholder Nominee qualifies as such; and
	(v) the proposed Major Shareholder Nominee (and its permanent representative if such Director is a legal entity) is not (i) targeted by, or subject to Sanctions Regulations or (ii) involved in any activity that would be prohibited by Sanctions Regulat...

	it being understood, that the recommendation by the Board to vote in favor of the appointment of such Major Shareholder Nominee shall be made subject to the Director Conditions being met.
	2.3.3 Notwithstanding any provision to the contrary, the Parties agree that the rules relating to the limitation of the number of corporate positions in other listed companies contained in the Governance Code in force as of the date hereof shall not p...

	2.4 Resignation obligation
	2.4.1 Subject to Clauses 2.4.2 and 2.4.3, in the event that a Board Major Shareholder’s Percentage:
	2.4.2 The Board Major Shareholders and the Company expressly agree that:
	2.4.3 Notwithstanding the provisions of Clause 2.4.1, if the UK Government Percentage is less than 7.5% and as long as UK Government is the legal and beneficial owner of the B Ordinary Share in OneWeb, the Parties agree that:
	(i) if UK Government continues to be the legal and beneficial owner of a number of Shares at least equal to 7.5% of the total number of Shares in issue immediately following the Closing (rounded down to the nearest whole share), such percentage of Sha...
	(ii) if the UK Government Specific Threshold is no longer met, UK Government shall cause the Major Shareholder Nominee appointed upon its proposal to resign promptly from the Board.

	2.4.4 Any Board Major Shareholder falling below any of the Thresholds set forth in Clause 2.4.1 , and with respect to the UK Government only, the UK Government Specific Threshold, as the case may be, shall promptly so notify the Company and the other ...

	2.5 Observers
	2.5.1 The Parties agree that BPI and UK Government in their capacity of public or publicly held entities which are instrumental in the Transaction benefit from the right to appoint an Observer on the Board under the following terms and conditions.
	2.5.2 If, following the Closing Date, BPI’s Percentage decreases to less than 7.5%, BPI shall be entitled to appoint one Observer on the Board (the “BPI Observer”) for a period of three (3) years from the first date on which BPI’s Percentage decreases...
	2.5.3 If, following the Closing Date, the UK Government Specific Threshold is no longer met, UK Government shall be entitled to appoint one Observer on the Board (the “UK Government Observer”) for the period of three (3) years from the first date on w...
	2.5.4 An Observer may only be appointed as such if he/she/it meets the same criteria as those required from a Director under the internal rules of the Board. The terms and conditions governing the role and the rights of the UK Government Observer and ...
	2.5.5 In the event that (i) for a consecutive period of six (6) months (x) BPI’s Percentage decreases to less than 7.5% or (y) the UK Government Specific Threshold is not met, and (ii) the Percentage of either of BPI or the UK Government, subsequently...

	2.6 Governance Code and evolution
	The Board Major Shareholders and the Company agree that the composition of the Board and its functioning, as well as more generally the governance of the Company, shall comply with the Applicable Law applicable to the Company and the provisions of the...
	In case of inconsistency:
	(i) between the provisions of this Agreement and the Applicable Law applicable to the Company, the Applicable Law applicable to the Company shall prevail;
	(ii) between the provisions of this Agreement and the provisions of the Governance Code, the Governance Code shall prevail except following a change to such Governance Code resulting in:
	(a) one or more Board Major Shareholders being deprived of its right to propose a Major Shareholder Nominee under Clause 2.2 (whereas such Major Shareholder Nominee would otherwise comply with all of the provisions of Clause 2.3.2(ii), including the G...
	(b) Bharti being deprived of its right to have one of its Directors appointed as Vice-Chairman, under Clause 2.1.6 and 2.2.2,
	(c) BPI and the UK Government being deprived of their right to appoint an Observer under Clause 2.5, or
	(d) one or more Board Major Shareholders being deprived of its right to have its Major Shareholder Nominee (or one of their Major Shareholder Nominees) who has been appointed as Director, being a member of the strategy committee of the Board under Cla...

	in each case, as contemplated under this Agreement, the relevant provisions of this Agreement shall prevail and the Board Major Shareholders and the Company shall make all reasonable efforts to amend this Agreement in such a way that the Agreement as ...


	2.7 Company’s registered office
	The Board Major Shareholders acknowledge and agree that the Articles of Association shall provide that the Company’s registered office is and must remain in France.

	3 Censeur and Permanent Representee
	3.1 Pursuant to the Letter Agreement, the executive secretary (secrétaire exécutif) of EUTELSAT IGO shall be a censeur to the Board. The Major Shareholders shall not take any action (including any proposal to amend the Articles of Association or the i...
	3.2 For the purposes of the success of the integration of OneWeb and achievement of the associated synergies, and as long as OneWeb is a member of the Company’s Group, the Parties agree that the OneWeb CEO (the "Permanent Representee") shall be an inv...

	4 Composition of the strategy committee and the nomination and governance committee of the Board
	4.1 The Board Major Shareholders and the Company agree that on the Closing Date and after Closing the strategy committee of the Board (i) shall be chaired by an Independent Director (ii) comprise one Major Shareholder Nominee of each Board Major Share...
	4.2 The Board Major Shareholders and the Company agree that on the Closing Date and after Closing the nomination and governance committee of the Board shall (i) comprise one Major Shareholder Nominee of each Board Major Shareholder who has been appoin...

	5 Voting powers
	Each of the Board Major Shareholders shall (within the limits of their powers), and shall procure that their Major Shareholder Nominees appointed as Directors (other than Independent Directors) and their Affiliates (to the extent they hold Shares) sha...

	6 Lock-up Obligations
	6.1 Subject to Clause 6.3, for a period of six (6) months after the Closing Date (or such other date as may be agreed between the Parties in writing) (the “Lock-Up Period”), each of the Major Shareholders undertakes vis-à-vis the Company that it shall...
	6.1.1. directly or indirectly Transfer Shares;
	6.1.2. grant any right or promise to, or enter into any agreement or undertaking with, a Third Party or any other shareholder of the Company, (i) to  Transfer the ownership of, or rights in, the Shares (including securities lending, hedging, equity sw...
	6.1.3. enter into any contract, option or any other agreement, commitment or other undertaking to do any of the actions described above (including selling any option or contract to purchase the Shares or purchasing any option or contract to sell the S...
	6.2 For the avoidance of doubt, the Lock-Up commitment set out in Clause 6.1 shall not prevent any Major Shareholders (or any of its Affiliates) from acquiring Shares.
	6.3 The provisions of Clause 6.1 shall not apply to:
	(i) Transfers by a Board Major Shareholder of such number of Shares to its Major Shareholder Nominee(s) appointed as Director(s), as required pursuant to the Articles of Association or the internal rules of the Board (subject to such Director agreeing...
	(ii) Transfers by a Major Shareholder of all or part of its Shares to any of its Affiliates (the “Permitted Transferee”) provided that:
	(a) the Permitted Transferee shall, prior to such Transfer, agree to comply in writing with all provisions of this Agreement to the same extent as if it were named herein instead of such Major Shareholder. Upon any such Transfer, any reference to such...
	(b) such Major Shareholder shall be jointly and severally liable with the Permitted Transferee in respect of each of the provisions of this Agreement;
	(c) such Major Shareholder shall procure that the Permitted Transferee transfer back to such Major Shareholder the transferred Shares should the Permitted Transferee cease to be an Affiliate of such Major Shareholder;

	(iii) any Transfer to a Third Party offeror of all or part of the Shares in connection to a tender offer (offre publique d’acquisition, offre publique d’échange, or any combination thereof) for all of the Shares of the Company, recommended by the Boar...
	(iv) any Transfer pursuant to a tender offer by the Company to purchase its own Shares which is made on identical terms and is open for acceptance by all holders of Shares and otherwise complies with Applicable Law; and
	(v) any pledge of Shares, provided that the beneficiary of such pledge agrees to be bound by the terms of the lock-up obligations hereunder for the residual period of the Lock-Up Period in the event of enforcement of such pledge; and
	(vi) Transfers by any Major Shareholder with the prior written consent of the CEO (directeur général) of the Company (the “CEO Consent”); it is specified that in such case the Company shall promptly inform in writing all the other Major Shareholders o...


	7 Orderly sale undertakings of the Major Shareholders
	7.1 Following the expiry of the Lock-Up Period, any Transfer of a number of Shares equal to or exceeding 2.5% of the Company's share capital (at that time) contemplated by a Major Shareholder (or any of its Affiliates) by way of an accelerated bookbui...
	(a) the contemplated range of number of Shares that the concerned Major Shareholder envisages Transferring;
	(b) the contemplated price range and, if applicable, the contemplated discount;
	(c) the contemplated settlement date of the relevant Shares (which shall not be later than 3 Business Days after the Transfer Notification Date).

	7.2 As from the Transfer Notification date, the Major Shareholder shall, to the extent legally and practically feasible, consult with the Company, with a view to not disrupting the trading of the Shares on the market, on the contemplated allocation of...
	7.3 Notwithstanding anything to the contrary, the concerned Major Shareholder shall have full discretion over the Transfer of its Shares (including the number of Shares to be transferred, the manner of Transfer, and price), subject to Clauses 7.4 below.
	7.4 The Company may also decide, at its discretion, that this Clause 7 will no longer apply for a given period of time by notification to the Parties.

	8 No Concert Action
	8.1 Each Major Shareholder hereby represents and warrants to the other Parties that as at the date hereof and at the Closing Date neither it nor its Affiliates act, nor intend to act, as concert parties vis-à-vis the Company within the meaning of arti...
	8.2 Subject to the provisions of Clause 5, nothing in this Agreement shall be construed as preventing any Major Shareholder or any Director from exercising its/his/her voting rights, at its/his/her full discretion, in its/his/her capacity of sharehold...

	9 Representations and Warranties
	9.1 Each Party (other than UK Government) warrants to the other Parties, as at the date hereof, the following:
	(i) Organization: The Party is an entity duly organized and validly existing under the laws of the jurisdiction of its organization.
	(ii) Authority: The Party has full power and authority to enter into, execute and deliver this Agreement. The execution and delivery of this Agreement and the performance of the rights and obligations hereunder have been duly and validly authorized by...
	(iii) No consents: The Party is not or will not be required to give any notice to, obtain any consent or waiver or make any filing with or obtain any permit, consent, waiver or other authorization from any governmental authority or any other person in...
	(iv) No breach or violation: the execution, delivery and performance of this Agreement by the Party will not (i) violate (x) the organizational/constitutional documents of such Party, or (y) any law, treaty, rule or regulation applicable to or binding...
	(v) Insolvency: The Party is not insolvent or unable to pay its debts as they fall due. There are no proceedings in relation to any compromise or arrangement with creditors or any winding up, bankruptcy or other insolvency proceedings concerning such ...

	9.2 The UK Government warrants to the other Parties as at the date hereof, the following:
	(i) Authority: It has full power and authority to enter into, execute and deliver this Agreement. As the case may be, the execution and delivery of this Agreement and the performance of the rights and obligations hereunder have been duly and validly a...
	(ii) No consents: It is not or will not be required to give any notice to, obtain any consent or waiver or make any filing with or obtain any permit, consent, waiver or other authorization from any governmental authority or any other person in connect...
	(iii) No breach or violation: the execution, delivery and performance of this Agreement by it will not (i) violate any law, treaty, rule or regulation applicable to or binding upon it or any of its properties or assets or (ii) result in a breach of an...


	10 Effective date, duration and termination
	10.1 This Agreement shall come into force on the Closing Date subject to Closing having occurred.
	10.2 The duration of this Agreement shall be twelve (12) years from the Closing Date, automatically renewed for successive 4-year terms unless terminated by any Party with at least a six (6) months’ prior written notice to the other Parties prior to t...
	10.3 The Agreement shall automatically terminate on the date on which any Person, acting alone or in concert holds (directly or indirectly) more than 50% of the share capital or voting rights of the Company.
	10.4 This Agreement shall terminate as regards:
	10.4.1 any Major Shareholder (other than (i) UK Government; and (ii) FSP and Hanwha until the fourth anniversary of the Closing Date; (iii) BPI), which owns (directly or indirectly through its Affiliates) less than 7.5% of the share capital of the Com...
	10.4.2 BPI:
	(a) in the event the voting undertaking entered into between BPI, UK Government, Bharti, SoftBank and Hanwha on July, 25 2022 (as amended) is terminated, in accordance with its terms;
	(b) upon the loss of all its rights under Clauses 2.2.1 and 2.5; or
	(c) in the event BPI ceases to hold any Shares;

	10.4.3 FSP if its Percentage does not meet or exceed 7.5% on the fourth anniversary of the Closing Date;
	10.4.4 Hanwha, if its Percentage does not meet or exceed 7.5% on the fourth anniversary of the Closing Date; and
	10.4.5 UK Government upon its loss of all its rights under Clauses 2.2.1 and 2.5;

	10.5 Termination of this Agreement in respect of a Party shall be without prejudice to any antecedent breach.
	10.6 The Surviving Provisions shall survive any termination of this Agreement.
	10.7 In the event this Agreement is terminated as regards any Party, the Agreement shall continue to have full effect in relation to the other Parties.
	10.8 Subject to Clause 2.4.2(i), in the event that this Agreement is terminated for any reason, as regards any Board Major Shareholder, such Board Major Shareholder shall cause the Major Shareholder Nominees appointed as Director upon its proposal to ...

	11 Other miscellaneous provisions
	11.1 Notices
	(i) in the case of notices served by hand delivery with acknowledgment of receipt, sent and received on the date of receipt;
	(ii) in the case of registered letters with acknowledgment of receipt, sent at the date of postmark stamped on the sending receipt and received on the day of first presentation (or the next Business Day if such day of first presentation is not a Busin...
	(iii) in the case of notices sent by international courier, sent at the date of collection shown by the monitoring document produced by the international courier service and received on the day of first presentation (or the next Business Day if such d...
	(iv) in the case of e-mails, sent the day of sending and received the day of sending (or the next Business Day if the day of sending is not a Business Day);
	(i) For Bharti:
	(ii) For UK Government:
	(iii) For SoftBank:
	(iv) For Hanwha:
	(v) For BPI:
	(vi) For FSP:
	(vii) For the Company:

	11.2 Invalidity – Entire Agreement
	11.2.1 If any provision of this Agreement is or becomes invalid, illegal, inapplicable or unenforceable, under any enactment or rule of law, the validity, legality, applicability and enforceability of this Agreement shall not be affected or impaired i...
	11.2.2 The provisions of the Agreement are independent from those of the other agreements entered into by the Parties and from those of the Articles of Association, and none of these may be interpreted as derogating from the provisions of the Agreement.
	11.2.3 This Agreement (including the Schedules hereto and the documents referred to herein) constitutes the entire agreement among the Parties and supersedes all prior understandings, agreements or representations by or among the Parties, written or o...

	11.3 Waivers
	11.3.1 No delay or omission by any Party to this Agreement in exercising any right, power or remedy provided by law or under this Agreement or any other documents referred to in it shall affect that right, power or remedy, or operate as a waiver thereof.
	11.3.2 The single or partial exercise of any right, power or remedy provided by law or under this Agreement shall not preclude any other or further exercise of it or the exercise of any other right, power or remedy.
	11.3.3 Except as otherwise expressly provided in this Agreement, the rights, powers and remedies provided in this Agreement are cumulative and not exclusive of any rights, powers and remedies provided by law.

	11.4 Amendments/Variation
	11.5 Independent advice
	11.6 Fight against money laundering and financing of terrorism
	(i) it acts for its own benefit;
	(ii) it has not facilitated by any means the false justification of the origin of goods or income of the perpetrator of a crime or an offence which has brought it a direct or indirect profit, or provided an assistance for any investment, concealment o...
	(i) to ensure that the origin of funds paid off to the Company for any acquisition or subscription of securities of the Company or any shareholder’s current account (avance en compte courant) shall be legal and shall not come from an activity contrary...
	(ii) to make available to other Parties, as the case may be, any information that would be legally required in the future in accordance with Fight Against Money Laundering and Financing of Terrorism Regulations.

	11.7 Fight against corruption
	11.8 Compliance with Sanctions Regulations
	(i) it complies with all Sanctions Regulations; and
	(ii) it is not nor, as the case may be, any of its Affiliates and, to its knowledge, any of its respective agents, representatives, officers and employees, (i) targeted by, or subject to, Sanctions Regulations, or (ii) involved in activities that woul...

	11.9 GDPR
	11.10 Confidentiality
	11.10.1 Subject to Clauses 11.10.2 and 11.10.3, each Party shall treat as strictly confidential and shall not disclose (by public announcement or otherwise) all or any information strictly relating to the entry into or performance of this Agreement (t...
	11.10.2 Clause 11.10.1 does not apply to a disclosure or use of Confidential Information in the following circumstances:
	(i) it is in or comes into the public domain (other than as a result of the breach by the disclosing Party of any confidentiality obligation);
	(ii) to the extent that it is required to be disclosed by the Applicable Law applicable to such Party, MAR, the Prospectus Rules, the UK Prospectus Rules, court order, governmental or regulatory authority or the rules of any stock exchange to which a ...
	(iii) the disclosure is made to a Party’s directors, officers, members of committees or employees, to a Party's Affiliate or its or their directors, officers, members of committees (including members of internal committees) or employees to the extent ...
	(iv) the disclosure or use is required for the purpose of legal proceedings arising out of the Transaction or the disclosure is required to be made to a tax authority in connection with the tax affairs of a member of the disclosing person's shareholde...
	(v) the disclosure is made to a professional adviser of the disclosing person (where reasonably necessary in connection with their engagement and subject to customary confidentiality obligations);
	or
	(vi) the disclosure is made to lending banks and financial institutions of, or actual or prospective providers of finance to, OneWeb, Eutelsat or any of their Affiliates only on a need-to-know basis,
	provided that in each case only that portion of the Confidential Information that is required to be disclosed shall be disclosed.

	11.10.3 The Parties acknowledge and agree that the main terms of this Agreement may be disclosed in one or several public documents prepared by the Company, including the universal registration document of the Company, provided, however, that the Majo...
	11.10.4 Notwithstanding any provision to the contrary in this Agreement:
	(i) UK Government may disclose (and any other Eutelsat Shareholder, if required or requested by UK Government, the Parliament of the United Kingdom, any parliamentary committee of the United Kingdom or the National Audit Office, may disclose) any Conf...
	(ii) if UK Government receives a request, and is required to or intends to disclose, under either the Freedom of Information Act 2000 (including under or in accordance with any subordinate legislation made under that Act or any guidance or codes of pr...
	(a) as soon as reasonably practicable inform the other parties of any such information request clearly identifying the Confidential Information in question;
	(b) to the extent reasonably practicable, allow the other parties reasonable opportunity and time to make representations to UK Government about whether any Confidential Information should be disclosed in response to a request for information, or shou...
	(c) each Party acknowledges that UK Government may, acting in accordance with the Ministry of Justice's Code of Practice on the Discharge of the Function of Public Authorities under Part 1 of the Freedom of Information Act 2000 (the “UK Code”), be obl...
	(i) in certain circumstances without consulting the other Parties; or
	(ii) following consultation with the other Parties and having taken their views into account;



	provided always that, where this Clause 11.10.4(ii) applies, UK Government shall, in accordance with any recommendations of the UK Code, take reasonable steps, where appropriate, to give each other Party advance notice or, failing that, to draw the di...
	11.10.5 In no circumstances shall any Party respond to a request for information under Clause 11.10.4(ii) unless expressly authorized to do so by UK Government.

	11.11 Cooperation
	11.12 Liability
	11.13 Assignment
	11.14 Costs
	11.15 No Third Party Right
	11.16 Governing law and jurisdiction
	11.16.1 This Agreement shall be governed and construed in accordance with the laws of France.
	11.16.2 Except in case of emergency, if a dispute arises between or among the Parties out of or in connection with this Agreement (a “Dispute”), the relevant Parties shall meet (through a face-to-face or virtual meeting) within ten (10) Business Days ...
	(i) attempt in good faith to resolve the Dispute; and
	(ii) if they are unable to resolve the Dispute, discuss and consult as to whether an arbitration under the Rules of Arbitration of the International Chamber of Commerce, by one or more arbitrators appointed in accordance with the said Rules of Arbitra...

	11.16.3 In case of emergency, or if, within the ten (10) Business Days period referred to in Clause 11.16.2, the relevant Parties are unable to resolve the Dispute or to agree to submit the Dispute to arbitration pursuant to Clause 11.16.2, the Disput...
	11.16.4 For the avoidance of doubt, any Dispute arising out of or in connection with Clause 11.16.2 shall be settled only in accordance with Clause 11.16.3.

	This Agreement has been executed by the Parties on the date shown above.
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	1 DÉFINITIONS
	1.1 Sans préjudice des définitions particulières contenues dans le corps des présentes, en ce compris les Annexes, les termes ci-dessous commençant par une majuscule ont la signification suivante :
	1.2 Dans le corps du Traité d’Apport, toute référence :
	(i) à une « entité » sera interprétée comme faisant référence à toute société, immatriculée ou à immatriculer, ou plus généralement à tout organisme soit doté de la personnalité juridique soit représenté par une société ayant elle-même la personnalité...
	(ii) au Traité d’Apport, que ce soit en le nommant directement ou en y faisant référence avec par exemple le terme « les présentes » inclut également les Annexes qui en font partie intégrante ; et
	(iii) à un Article, à une clause, au préambule, à un paragraphe ou à une Annexe, fait référence à un article, une clause, le préambule, un paragraphe ou une annexe du Traité d’Apport, et ce à moins que le contexte n’en impose autrement ;

	1.3 Les titres des articles, sections ou paragraphes figurent dans le seul but de faciliter la lecture des présentes et ne peuvent être invoqués en vue de leur interprétation.
	1.4 Les définitions données pour un terme au singulier s’appliquent également lorsque ce terme est employé au pluriel et vice versa.
	1.5 Les références au Traité d’Apport visent non seulement le Traité d’Apport tel qu’il existe à la date des présentes mais aussi tel qu’il pourrait être modifié ultérieurement conformément à ses termes.

	« Action B »
	« Actionnaires Minoritaires »
	« Actions »
	« Actions A »
	« Actions Apportées »
	« Actions Différées »
	« Assemblée Générale »
	« Augmentation de Capital »
	« Conditions Suspensives »
	« Date de Réalisation »
	« Rémunération de l’Apport »
	« Résolutions des Actionnaires d’Eutelsat »
	« Traité d’Apport des Actionnaires Minoritaires »
	« Valeur de l’Apport »
	2 DESCRIPTION DE ONEWEB ET EUTELSAT
	2.1 Eutelsat Communications SA est une société anonyme, immatriculée auprès du registre du commerce et des sociétés de Nanterre sous le numéro 481 043 040.
	2.2 OneWeb Holdings est une private limited company de droit anglais dont le siège social est situé West Works Building, 195 Wood Lane, London W12 7FQ, United Kingdom immatriculée sous le numéro 12534512.
	2.3 A la date du présent Traité d’Apport :
	2.3.1 aucun des Apporteurs ne détient d’actions de la Société Bénéficiaire ;
	2.3.2 la Société Bénéficiaire ne détient aucune action des Apporteurs ; et
	2.3.3 les Parties n’ont pas de dirigeants ou autres mandataires sociaux en commun.

	3 DESCRIPTION ET RÉGIME JURIDIQUE DES APPORTS
	3.1 Sous réserve de la réalisation des Conditions Suspensives stipulées à l’Article 8 et de l’exécution par les Parties de leurs obligations respectives visées à l’Article 8 conformément aux termes et conditions stipulés aux présentes, chaque Apporteu...
	3.2 L’Apport est soumis au régime des apports en nature tel que prévu par les dispositions de l’article L. 225-147 du Code de commerce et ses dispositions règlementaires d’application.
	3.3 Sous réserve de la réalisation des Conditions Suspensives auxquelles est soumis l’Apport et de l’exécution par les Parties de leurs obligations conformément à l’Article 8, les Actions Apportées seront apportées en pleine propriété avec tous les dr...
	3.4 Il est convenu que l'Apport prendra effet, notamment au plan juridique, fiscal et comptable à la Date de Réalisation.
	3.5 Les Parties reconnaissent que les Apports des Actions A par chaque Apporteur constituent une opération unique formant un tout indissociable et portant sur l’intégralité des Actions A détenues par chaque Apporteur. En conséquence, et sous réserve d...

	4 VALEUR DE L’APPORT
	4.1 Les Parties sont convenues d’évaluer les Actions Apportées à leur valeur réelle pour un montant global de deux milliards quatre cent sept millions cinq cent deux mille sept cent quatre-vingt-neuf euros (EUR 2.407.502.789), soit environ mille cent ...
	4.2 Les méthodes de valorisation retenues pour déterminer la Valeur de l'Apport sont détaillées en Annexe 4.2.

	5 RÉMUNÉRATION DE L’APPORT
	5.1 Aux termes de négociations et sur la base de la Valeur de l'Apport, les Parties sont convenues que sous réserve de la réalisation de l’ensemble des Conditions Suspensives visées à l’Article 8 ci-dessous et de la remise des documents visés à l’Arti...
	5.2 L’Augmentation de Capital donnera lieu à la constatation d’une prime d’apport d’un montant total de deux milliards cent quatre-vingt-dix millions deux cent quinze mille sept cent quatre-vingt-neuf euros (EUR 2.190.215.789) (la « Prime d’Apport ») ...
	5.3 Chaque Apporteur déclare renoncer aux droits formant rompus et au versement d’une soulte (si applicable).
	5.4 A la Date de Réalisation, les Actions Nouvelles seront émises par la Société Bénéficiaire au profit de chaque Apporteur. Les Actions Nouvelles seront, à compter de leur émission, entièrement libérées et assimilées aux actions ordinaires de la Soci...
	5.5 Les Actions Nouvelles feront l’objet d’une demande d’admission aux négociations sur le marché règlementé d’Euronext Paris, de sorte qu’elles soient admises à la cotation, dès que possible après leur émission et, en tout état de cause, au plus tard...
	5.6 Chacun des Apporteurs s'engage auprès de la Société Bénéficiaire (i) à fournir à la Société Bénéficiaire et au teneur de registre de la Société Bénéficiaire en temps utile toutes les informations et documents requis par le teneur de registre de la...

	6 PropriÉtÉ et jouissance des Actions ApportÉes
	6.1 Le transfert de propriété des Actions Apportées au profit de la Société Bénéficiaire aura lieu à la Date de Réalisation.
	6.2 La Société Bénéficiaire aura seule droit à toute répartition de bénéfices, de réserves, de plus-values ou d’éléments d’actifs et, d’une manière générale, toute répartition quelconque qui sera opérée par la Société après la Date de Réalisation de l...

	7 DÉCLARATIONS, CHARGES ET CONDITIONS DE L’APPORT
	7.1 Déclarations et garanties de chacun des Apporteurs
	Chaque Apporteur (à l'exception du Gouvernement Britannique pour ce qui est des paragraphes 7.1.1, 7.1.5(i) et 7.1.6 ci-dessous) déclare et garantit par les présentes, individuellement et non solidairement, en ce qui le concerne, à la Société Bénéfici...
	7.1.1 L’Apporteur a été régulièrement constitué et existe valablement conformément aux lois qui lui sont applicables et a le pouvoir et la capacité d’exercer ses activités telles qu'elles sont exercées à la date du Traité d’Apport.
	7.1.2 L’Apporteur a tous pouvoirs et la capacité de conclure le Traité d’Apport et, sous réserve uniquement de la réalisation des Conditions Suspensives, d’exécuter les obligations qui en résultent, ainsi que d’effectuer les opérations qui y sont prév...
	7.1.3 Le Traité d’Apport et tout autre accord ou document auquel l’Apporteur est partie en vertu du Traité d’Apport constitue (ou constituera à sa date de signature) un engagement valable de l’Apporteur ayant force obligatoire à son encontre conformém...
	7.1.4 A l’exception des Conditions Suspensives, la conclusion et l’exécution du Traité d’Apport par l’Apporteur ne requièrent pas d’autorisation, de consentement ou d’accord d’un tiers.
	7.1.5 La signature et, sous réserve de la réalisation des Conditions Suspensives, l’exécution par l’Apporteur du Traité d’Apport ne constituent pas une violation :
	(i) des statuts ou tout autre document constitutif de l’Apporteur ; ou
	(ii) de toute loi applicable, de tout jugement, ordonnance, décision de tout tribunal ou de toute autorité gouvernementale compétente par lequel l'Apporteur est lié.
	7.1.6 Aucun Evènement d’Insolvabilité n'est survenu à l’égard de l’Apporteur et l’Apporteur n'est pas impliqué dans ou soumis à une procédure relative à un Evènement d’Insolvabilité.
	7.1.7 L'Apporteur est le seul propriétaire légal et effectif (legal and beneficial owner) des Actions Apportées et a le droit de transférer la totalité de la propriété légale et effective (legal and beneficial ownership) des Actions Apportées figurant...
	7.1.8 A l’exception des Actions Apportées figurant au nom de cet Apporteur en Annexe (E) et le cas échéant des Actions Différées (deferred shares) et/ou de l’Action B figurant au nom de cet Apporteur en Annexe 2.2, l’Apporteur ne détient aucune autre ...
	7.1.9 L’Apporteur dispose du droit d’exercer tous les droits de vote et les droits patrimoniaux attachés aux Actions Apportées figurant au nom de cet Apporteur en Annexe (E).
	7.1.10 Il n'existe aucune Sûreté grevant les Actions Apportées figurant au nom de cet Apporteur en Annexe (E). Il n'existe aucun accord, contrat ou obligation de donner ou de créer une Sûreté ni, pour autant que l'Apporteur en ait connaissance, (i) au...
	7.2 Chacune des déclarations et garanties visées à l'article 7.1 doit être interprétée comme étant distincte et indépendante et, sauf disposition contraire expresse, ne sera pas limitée par les stipulations des autres déclarations et garanties ou par ...
	7.3 Déclarations et garanties de la Société Bénéficiaire
	La Société Bénéficiaire déclare et garantit par les présentes à chaque Apporteur que:
	7.3.1 La Société Bénéficiaire a été régulièrement constituée et existe valablement conformément aux lois qui lui sont applicables et a le pouvoir et la capacité d’exercer ses activités telles qu'elles sont exercées à la date du Traité d’Apport.
	7.3.2 La Société Bénéficiaire a tous pouvoirs et la capacité de conclure le Traité d’Apport ainsi que tout autre contrat ou document auquel elle est partie en vertu du Traité d’Apport et, sous réserve de la réalisation des Conditions Suspensives, d’ex...
	7.3.3 Le Traité d’Apport et tout autre accord ou document auquel la Société Bénéficiaire est partie en vertu du Traité d’Apport constitue (ou constituera à sa date de signature) un engagement valable de la Société Bénéficiaire ayant force obligatoire ...
	7.3.4 À l’exception des Conditions Suspensives, la conclusion et l’exécution du Traité d’Apport par la Société Bénéficiaire ne requièrent pas d’autorisation, de consentement ou d’accord d’un tiers (excepté l’autorisation du conseil d’administration de...
	7.3.5 La signature et, sous réserve de la réalisation des Conditions Suspensives, l’exécution par la Société Bénéficiaire du Traité d’Apport ne constituent pas une violation :
	(i) des statuts ou du règlement intérieur du conseil d'administration de la Société Bénéficiaire ; ou
	(ii) de toute loi applicable, de tout jugement, ordonnance, décision de tout tribunal ou de toute autorité gouvernementale compétente par lequel la Société Bénéficiaire est liée.
	7.3.6 Aucun Evènement d’Insolvabilité n'est survenu à l’égard de la Société Bénéficiaire et la Société Bénéficiaire n'est pas impliquée dans ou soumise à une procédure relative à un Évènement d’Insolvabilité.
	7.3.7 A la date du Traité d’Apport, 248.926.325 actions ordinaires de la Société Bénéficiaire sont émises et ne font pas l’objet d’une décision d’annulation. Il n'existe aucun droit ou titre donnant accès au capital social de la Société Bénéficiaire, ...
	7.3.8 À l’exception des Plans d’Actions Gratuites, du présent Traité d’Apport, du Traité d’Apport des Actionnaires Minoritaires, et de la possibilité dans certaines circonstances pour les détenteurs d'options émises par OneWeb d'apporter leurs actions...
	7.3.9 À compter de leur émission conformément aux termes du Traité d’Apport, les Actions Nouvelles seront valablement émises, entièrement libérées et libres de toute Sûreté.
	7.3.10 Aucun pacte d’actionnaires, contrat, engagement, lettre ou document similaire relatif à la gouvernance de la Société Bénéficiaire n’existe entre la Société Bénéficiaire et Bpifrance Participations ou le Fonds Stratégique de Participations (et/o...

	8 CONDITIONS SUSPENSIVES
	8.1 L’Apport et l’Augmentation de Capital ne seront définitivement réalisés que sous réserve de la réalisation des conditions suspensives stipulées ci-dessous (les « Conditions Suspensives ») :
	(a) la remise par le Commissaire aux Apports de ses rapports confirmant (i) que la Valeur de l’Apport retenue n’est pas surévaluée et que celle-ci est au moins égale au montant de l’Augmentation de Capital de la Société Bénéficiaire majoré de la Prime...
	(b) le dépôt du Document d'exemption relatif à l'Apport auprès de l'AMF et sa mise à la disposition du public conformément à la règlementation française et européenne applicable (y compris la Position-Recommandation DOC-2020-06 de l'AMF) ; et
	(c) l’approbation par l’Assemblée Générale de l’Apport, du Traité d'Apport, de l’Augmentation de Capital corrélative ainsi que des modifications des statuts de la Société Bénéficiaire et des changements dans la composition du Conseil d'administration ...
	8.2 À la Date de Réalisation, chacun des Apporteurs, individuellement et non solidairement, et la Société Bénéficiaire procéderont conformément aux stipulations du Protocole d'Accord à la remise des documents nécessaires afin de procéder au transfert ...
	8.3 Conformément aux dispositions de l’article 1304-6 du Code civil, aucun effet rétroactif ne sera attaché aux Conditions Suspensives.

	9 PUBLICATIONS
	Les Parties conviennent que le présent Traité d'Apport pourra être communiqué au Commissaire aux Apports dans le cadre de sa mission et sera mis à disposition sur le site internet de la Société Bénéficiaire dans le cadre de la convocation de l'Assembl...

	10 RÉGIME FISCAL
	10.1 Le présent Traité d’Apport prendra effet, sur le plan fiscal, à la Date de Réalisation de l’Apport.
	10.2 L’Apport est soumis au régime juridique des apports en nature purs et simples prévu par l’article L. 225-147 du Code de commerce et des textes pris pour son application.
	10.3 Sous réserve de la réalisation des Conditions Suspensives, l’Apport sera enregistré gratuitement en application des dispositions de l’article 810, I du Code général des impôts.
	10.4 L’Apport est exonéré de la TVA en application des dispositions de l’article 261 C, 1 -e. du Code général des impôts.

	11 FORMALITÉS
	La Société Bénéficiaire devra effectuer dans les délais légaux, toutes les formalités légales et règlementaires de publicité relatives à l’Apport ainsi que les formalités nécessaires pour le rendre opposable aux tiers.

	12 Frais
	12.1 Sous réserve des dispositions de l'Article 12.2 et sauf stipulations contraire des présentes, chaque Partie conservera à sa charge tous les honoraires, taxes, frais et commissions qu'elle a engagés (ou l'un de ses affiliés) dans le cadre de la pr...
	12.2 Sans préjudice des dispositions de l'Article 12.1, la Société Bénéficiaire supportera tous les droits de timbre ou autres droits d'enregistrement similaires relatifs à l'Apport.

	13 NOTIFICATIONS
	13.1 Les notifications ou autres communications requises ou autorisées au titre du Traité d’Apport devront être faites par écrit et (x) remises en mains propres, (y) adressées par lettre recommandée avec accusé de réception et affranchie par avance ou...
	13.2 Chacune des Parties pourra ultérieurement faire part de toutes modifications survenues quant à sa domiciliation.
	13.3 Sous réserve de ce qui est indiqué à l’Article 13.1, les notifications seront réputées reçues :
	(i) en cas de remise en mains propres, au moment de la décharge signée par le destinataire de la notification ;
	(ii) en cas de lettre recommandée avec demande d’avis de réception, à la date de la première présentation de la lettre recommandée avec demande d’avis de réception, le cachet de la Poste faisant foi ;
	(iii) en cas de courrier express, au moment de sa première présentation à son destinataire ; et
	(iv) en cas de notification par courrier électronique, au moment de l’accomplissement de la transmission du courrier électronique.

	14 GÉNÉRALITÉS
	14.1 Tous pouvoirs sont donnés au porteur d’un original ou d’une copie du Traité d’Apport pour remplir toutes formalités et faire toutes déclarations, significations, tous dépôts, publications et autres.
	14.2 Au cas où l'une des clauses du Traité d’Apport serait réputée nulle, invalide ou non opposable à l'une quelconque des Parties, il lui sera substitué d'un commun accord entre les Parties, dans toute la mesure du possible, une clause pleinement val...
	14.3 Aucune Partie ne peut transférer ou céder tout ou partie de ses droits ou obligations au titre du Traité d’Apport.
	14.4 Le présent Traité d’Apport ne peut être modifié autrement que par l’accord écrit des Parties.
	14.5 En cas de conflit entre les stipulations du Traité d’Apport et celles du Protocole d’Accord, les stipulations du Protocole d’Accord prévaudront.
	14.6 Chacune des Parties renonce irrévocablement au bénéfice des dispositions de l’article 1195 du Code civil.
	14.7 Chacune des Parties renonce irrévocablement au bénéfice (i) sans préjudice des dispositions de l'Article 15, des dispositions des articles 1186 et 1187 du Code civil et (ii) des dispositions des articles 1190, 1226 et 1602 du Code civil.

	15 DURÉE
	Le Traité d’Apport prend effet à la date des présentes et sera résilié de plein droit en cas de résiliation du Protocole d’Accord pour quelque cause que ce soit conformément à ses termes, étant précisé que les stipulations des Articles 9, 10, 12, 13, ...

	16 DROIT APPLICABLE – ATTRIBUTION DE JURIDICTION
	16.1 Le Traité d’Apport sera régi, interprété et exécuté conformément au droit français.
	16.2 Tout litige relatif à la validité, l’interprétation ou l’exécution du Traité d’Apport sera soumis à la compétence exclusive du tribunal de commerce de Paris. Chaque Partie impliquée dans un litige fera ses meilleurs efforts pour s’assurer que ce ...
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	1 Definitions and Interpretation
	1.1 Definitions
	1.2 Rules of interpretation
	(a) References to this Agreement shall include any amendment and Schedule to it and references to Clauses, paragraphs and Schedules are to clauses, paragraphs and schedules to this Agreement.
	(b) The meanings of the defined terms are applicable to both the singular and the plural form thereof.
	(c) General words shall not be given a restrictive meaning by reason of the fact that they are followed by particular examples intended to be embraced by the general words and, whenever used, the words “include”, “includes” and “including” shall be de...
	(d) The headings used in this Agreement have been inserted for convenience only. They are not part of this Agreement and do not affect the meaning or interpretation thereof.
	(e) When calculating the period of time within which or following which any act is to be done, or any step is to be taken, the date which is the reference day in calculating such period shall be excluded and, if the last day of such period is not a Bu...
	(f) References to any French legal term for any action, remedy, method of judicial proceedings, legal document, legal status, court, official, or any legal concept or thing shall, in respect of any jurisdiction other than France, be deemed to include ...
	(g) French legal terms appearing in italics in this Agreement shall prevail, as to their meaning, over the English terms, and over any other possible French translation of those English terms, to which such French legal terms are referring.
	(h) Unless the context requires otherwise, any reference to a statutory provision shall include such provision as it may from time to time be modified or re-enacted or consolidated.
	(i) Each Party hereby expressly and irrevocably waives the provisions of articles 1186, 1187, 1190, 1195 and 1226 of the French Code civil.


	any Entity in which the control is held, directly or indirectly by BPI or the management company which manages, directly or by management delegation, or advises BPI. In addition to the above and solely with respect to Clauses 6.3(ii), Clauses 11.8 to 11.10 and Clause 11.14, “Affiliate” shall also include any Entity (i) which holds, directly or indirectly, the control of BPI or the management company which manages directly or by management delegation, or advises BPI; or (ii) in which the control is held, directly or indirectly, by the Entity which itself directly or indirectly controls BPI or the management company that directly or indirectly manages, or advises, BPI; or (iii) which is managed or advised by the same management company as BPI; or (iv) its unitholders / shareholders in the event of its winding-up; 
	2 Directors of the Company
	2.1 Board of the Company on the Closing Date
	2.1.1 On the Closing Date, following Closing, the board of directors of the Company (the “Board”) shall be comprised of fifteen (15) Directors, as follows:
	(i) two (2) Directors, appointed upon the proposal of Bharti, one of whom shall be the Vice-Chairman (Vice-Président) of the Board;
	(ii) one (1) Director, appointed upon the proposal of UK Government;
	(iii) one (1) Independent Director, appointed upon the proposal of Hanwha;
	(iv) three (3) Independent Directors, appointed upon the proposal of OneWeb;
	(v) one (1) Director (BPI, represented by Samuel Dalens), appointed upon the proposal of BPI;
	(vi) one (1) Independent Director (FSP, represented by Agnès Audier), appointed upon the proposal of FSP;
	(vii) four (4) Independent Directors, appointed upon the proposal of the Board (three of which shall be selected from the existing Independent members of the Board immediately prior to Closing);
	(viii) Dominique D'Hinnin, the current Chairman, who is an Independent Director; and
	(ix) Eva Berneke, the current CEO.

	2.1.2 The identity of the Directors to be proposed by Bharti, the UK Government and Hanwha, as well as all information relating to them as reasonably required by Company (including if so requested by the Company, having such person attend a meeting wi...
	2.1.3 The initial term of office as from the Closing Date of each of the Directors referred to in Clause 2.1.1 is set opposite to their designation in Schedule 2.1.3 to this Agreement. The Directors referred to in Clause 2.1.1, to be appointed upon th...
	2.1.4 If, prior to Closing:
	(i) any of the candidates to the position of Director referred to in Clauses 2.1.1 and 2.1.2, proposed by a Board Major Shareholder or the Company, (i) refuses to serve as a Director or (ii) may not serve as Director due to death, or incapacity (empêc...
	(ii) any of the candidates to the position of Director referred to in Clause 2.1.1, proposed by OneWeb, (i) refuses to serve as a Director or (ii) may not serve as Director due to death, or incapacity (empêchement), or pursuant to Applicable Law, or a...

	2.1.5 The Company and the Board Major Shareholders agree that the Chairman shall be selected by the Board amongst the Independent Directors, except in the context of a succession plan where it is contemplated that the CEO (directeur général) of the Co...
	2.1.6 The Company and the Board Major Shareholders agree that, on the Closing Date, following Closing, the Vice-Chairman (Vice-Président) of the Board shall be selected by Bharti amongst the Directors who have been appointed upon the proposal of Bhart...
	2.1.7 The Company and the Board Major Shareholders agree that Eva Berneke shall remain the CEO immediately after Closing.

	2.2 Appointment of the Major Shareholder Nominees following the Closing Date
	2.2.1 Subject to Clauses 2.2 to 2.4 and 2.6, the Parties agree that each Board Major Shareholder shall be entitled to propose to the Board the appointment of:
	(i) one (1) Director, for so long as such Board Major Shareholder’s Percentage is equal to or exceeds 7.5% (the “7.5% Threshold”); and
	(ii) one (1) further Director for so long as such Board Major Shareholder’s Percentage is equal to or exceeds 15% (the “15% Threshold”);

	(each person so proposed for appointment being a “Major Shareholder Nominee”, it being understood that a Board Major Shareholder may be a Major Shareholder Nominee), in each case taking into account the Director(s) already appointed upon the proposal ...
	2.2.2 The Board Major Shareholders and the Company agree that, after the first term of office of the Vice-Chairman as set out in Clause 2.1.6, as long as (i) Bharti’s Percentage is at least equal to 15% and (ii) Bharti and its Affiliates hold more Sha...
	2.2.3 After the initial term of office of the Directors appointed on their respective proposal (as indicated in Schedule 2.1.3):
	(i) each of Hanwha and FSP shall only be entitled to propose the appointment of Major Shareholder Nominee(s) if the conditions set out in Clause 2.2.1 are met as at the date of the Board convening the general meeting of the shareholders of the Company...
	(ii) Hanwha shall only propose the appointment of Independent Director(s) pursuant to Clause 2.2.1;
	(iii) in the event FSP is entitled, pursuant to Clause 2.2.1 and Clause 2.2.3(i), to propose the appointment of (i) one Major Shareholder Nominee only, such Major Shareholder Nominee shall be Independent and (ii) two Major Shareholder Nominees, at lea...

	2.2.4 For the avoidance of doubt:
	(i) any Major Shareholder Nominee that is a legal entity may change its permanent representative (représentant permanent) at any time at its discretion.
	(ii) the permanent representative (représentant permanent) of a Major Shareholder Nominee that is both a legal entity and an Independent Director shall be an individual qualifying as Independent.

	2.2.5 Subject to Clause 2.4.2(i), each of the Board Major Shareholders shall have the right to request the removal of any of their respective Major Shareholder Nominees from the Board at any time, with or without cause and in the sole discretion of th...

	2.3 Procedure for appointment of a Major Shareholder Nominee
	2.3.1 If, following the Closing Date, pursuant to Clause 2.2.1, a Board Major Shareholder is entitled to propose the appointment of one or more Major Shareholder Nominees (including in the case of a renewal or replacement of a Major Shareholder Nomine...
	(i) (x) at its next Board meeting, resolve on the appointment of such Major Shareholder Nominee(s) as Director(s) if the conditions for co-optation are met (it being understood that if a Major Shareholder Nominee in office resigns or passes away, the ...
	(ii) at the next annual general shareholders’ meeting of the Company, propose and recommend the appointment of the proposed Major Shareholder Nominee(s) as Director(s), to the extent the relevant Threshold(s) is/are still met or exceeded, for the term...

	2.3.2 Following Closing, the following conditions shall be satisfied at the time of the proposal of any Major Shareholder Nominee(s) as a Director and at the time of the appointment or renewal of any Major Shareholder Nominee as Director (without prej...
	(i) the Board Major Shareholder shall disclose to the Company the name and information relating to the proposed Major Shareholder Nominee(s) as reasonably required by the Company (including if so requested by the Company, having such Major Shareholder...
	(ii) the appointment of the proposed Major Shareholder Nominee and the Board composition following such appointment shall comply with any (i) Applicable Law applicable to the Company and its Directors (including provisions relating to gender represent...
	(iii) the relevant Threshold requirement referred to in Clause 2.2.1 shall still be met or exceeded at the time of (i) the notification to the Company of the proposed Major Shareholder Nominee(s), (ii) the relevant Board meeting (in case of cooptation...
	(iv) where pursuant to Clause 2.1 or 2.2, the relevant Major Shareholder Nominee must be Independent, the proposed Major Shareholder Nominee qualifies as such; and
	(v) the proposed Major Shareholder Nominee (and its permanent representative if such Director is a legal entity) is not (i) targeted by, or subject to Sanctions Regulations or (ii) involved in any activity that would be prohibited by Sanctions Regulat...

	it being understood, that the recommendation by the Board to vote in favor of the appointment of such Major Shareholder Nominee shall be made subject to the Director Conditions being met.
	2.3.3 Notwithstanding any provision to the contrary, the Parties agree that the rules relating to the limitation of the number of corporate positions in other listed companies contained in the Governance Code in force as of the date hereof shall not p...

	2.4 Resignation obligation
	2.4.1 Subject to Clauses 2.4.2 and 2.4.3, in the event that a Board Major Shareholder’s Percentage:
	2.4.2 The Board Major Shareholders and the Company expressly agree that:
	2.4.3 Notwithstanding the provisions of Clause 2.4.1, if the UK Government Percentage is less than 7.5% and as long as UK Government is the legal and beneficial owner of the B Ordinary Share in OneWeb, the Parties agree that:
	(i) if UK Government continues to be the legal and beneficial owner of a number of Shares at least equal to 7.5% of the total number of Shares in issue immediately following the Closing (rounded down to the nearest whole share), such percentage of Sha...
	(ii) if the UK Government Specific Threshold is no longer met, UK Government shall cause the Major Shareholder Nominee appointed upon its proposal to resign promptly from the Board.

	2.4.4 Any Board Major Shareholder falling below any of the Thresholds set forth in Clause 2.4.1 , and with respect to the UK Government only, the UK Government Specific Threshold, as the case may be, shall promptly so notify the Company and the other ...

	2.5 Observers
	2.5.1 The Parties agree that BPI and UK Government in their capacity of public or publicly held entities which are instrumental in the Transaction benefit from the right to appoint an Observer on the Board under the following terms and conditions.
	2.5.2 If, following the Closing Date, BPI’s Percentage decreases to less than 7.5%, BPI shall be entitled to appoint one Observer on the Board (the “BPI Observer”) for a period of three (3) years from the first date on which BPI’s Percentage decreases...
	2.5.3 If, following the Closing Date, the UK Government Specific Threshold is no longer met, UK Government shall be entitled to appoint one Observer on the Board (the “UK Government Observer”) for the period of three (3) years from the first date on w...
	2.5.4 An Observer may only be appointed as such if he/she/it meets the same criteria as those required from a Director under the internal rules of the Board. The terms and conditions governing the role and the rights of the UK Government Observer and ...
	2.5.5 In the event that (i) for a consecutive period of six (6) months (x) BPI’s Percentage decreases to less than 7.5% or (y) the UK Government Specific Threshold is not met, and (ii) the Percentage of either of BPI or the UK Government, subsequently...

	2.6 Governance Code and evolution
	The Board Major Shareholders and the Company agree that the composition of the Board and its functioning, as well as more generally the governance of the Company, shall comply with the Applicable Law applicable to the Company and the provisions of the...
	In case of inconsistency:
	(i) between the provisions of this Agreement and the Applicable Law applicable to the Company, the Applicable Law applicable to the Company shall prevail;
	(ii) between the provisions of this Agreement and the provisions of the Governance Code, the Governance Code shall prevail except following a change to such Governance Code resulting in:
	(a) one or more Board Major Shareholders being deprived of its right to propose a Major Shareholder Nominee under Clause 2.2 (whereas such Major Shareholder Nominee would otherwise comply with all of the provisions of Clause 2.3.2(ii), including the G...
	(b) Bharti being deprived of its right to have one of its Directors appointed as Vice-Chairman, under Clause 2.1.6 and 2.2.2,
	(c) BPI and the UK Government being deprived of their right to appoint an Observer under Clause 2.5, or
	(d) one or more Board Major Shareholders being deprived of its right to have its Major Shareholder Nominee (or one of their Major Shareholder Nominees) who has been appointed as Director, being a member of the strategy committee of the Board under Cla...

	in each case, as contemplated under this Agreement, the relevant provisions of this Agreement shall prevail and the Board Major Shareholders and the Company shall make all reasonable efforts to amend this Agreement in such a way that the Agreement as ...


	2.7 Company’s registered office
	The Board Major Shareholders acknowledge and agree that the Articles of Association shall provide that the Company’s registered office is and must remain in France.

	3 Censeur and Permanent Representee
	3.1 Pursuant to the Letter Agreement, the executive secretary (secrétaire exécutif) of EUTELSAT IGO shall be a censeur to the Board. The Major Shareholders shall not take any action (including any proposal to amend the Articles of Association or the i...
	3.2 For the purposes of the success of the integration of OneWeb and achievement of the associated synergies, and as long as OneWeb is a member of the Company’s Group, the Parties agree that the OneWeb CEO (the "Permanent Representee") shall be an inv...

	4 Composition of the strategy committee and the nomination and governance committee of the Board
	4.1 The Board Major Shareholders and the Company agree that on the Closing Date and after Closing the strategy committee of the Board (i) shall be chaired by an Independent Director (ii) comprise one Major Shareholder Nominee of each Board Major Share...
	4.2 The Board Major Shareholders and the Company agree that on the Closing Date and after Closing the nomination and governance committee of the Board shall (i) comprise one Major Shareholder Nominee of each Board Major Shareholder who has been appoin...

	5 Voting powers
	Each of the Board Major Shareholders shall (within the limits of their powers), and shall procure that their Major Shareholder Nominees appointed as Directors (other than Independent Directors) and their Affiliates (to the extent they hold Shares) sha...

	6 Lock-up Obligations
	6.1 Subject to Clause 6.3, for a period of six (6) months after the Closing Date (or such other date as may be agreed between the Parties in writing) (the “Lock-Up Period”), each of the Major Shareholders undertakes vis-à-vis the Company that it shall...
	6.1.1. directly or indirectly Transfer Shares;
	6.1.2. grant any right or promise to, or enter into any agreement or undertaking with, a Third Party or any other shareholder of the Company, (i) to  Transfer the ownership of, or rights in, the Shares (including securities lending, hedging, equity sw...
	6.1.3. enter into any contract, option or any other agreement, commitment or other undertaking to do any of the actions described above (including selling any option or contract to purchase the Shares or purchasing any option or contract to sell the S...
	6.2 For the avoidance of doubt, the Lock-Up commitment set out in Clause 6.1 shall not prevent any Major Shareholders (or any of its Affiliates) from acquiring Shares.
	6.3 The provisions of Clause 6.1 shall not apply to:
	(i) Transfers by a Board Major Shareholder of such number of Shares to its Major Shareholder Nominee(s) appointed as Director(s), as required pursuant to the Articles of Association or the internal rules of the Board (subject to such Director agreeing...
	(ii) Transfers by a Major Shareholder of all or part of its Shares to any of its Affiliates (the “Permitted Transferee”) provided that:
	(a) the Permitted Transferee shall, prior to such Transfer, agree to comply in writing with all provisions of this Agreement to the same extent as if it were named herein instead of such Major Shareholder. Upon any such Transfer, any reference to such...
	(b) such Major Shareholder shall be jointly and severally liable with the Permitted Transferee in respect of each of the provisions of this Agreement;
	(c) such Major Shareholder shall procure that the Permitted Transferee transfer back to such Major Shareholder the transferred Shares should the Permitted Transferee cease to be an Affiliate of such Major Shareholder;

	(iii) any Transfer to a Third Party offeror of all or part of the Shares in connection to a tender offer (offre publique d’acquisition, offre publique d’échange, or any combination thereof) for all of the Shares of the Company, recommended by the Boar...
	(iv) any Transfer pursuant to a tender offer by the Company to purchase its own Shares which is made on identical terms and is open for acceptance by all holders of Shares and otherwise complies with Applicable Law; and
	(v) any pledge of Shares, provided that the beneficiary of such pledge agrees to be bound by the terms of the lock-up obligations hereunder for the residual period of the Lock-Up Period in the event of enforcement of such pledge; and
	(vi) Transfers by any Major Shareholder with the prior written consent of the CEO (directeur général) of the Company (the “CEO Consent”); it is specified that in such case the Company shall promptly inform in writing all the other Major Shareholders o...


	7 Orderly sale undertakings of the Major Shareholders
	7.1 Following the expiry of the Lock-Up Period, any Transfer of a number of Shares equal to or exceeding 2.5% of the Company's share capital (at that time) contemplated by a Major Shareholder (or any of its Affiliates) by way of an accelerated bookbui...
	(a) the contemplated range of number of Shares that the concerned Major Shareholder envisages Transferring;
	(b) the contemplated price range and, if applicable, the contemplated discount;
	(c) the contemplated settlement date of the relevant Shares (which shall not be later than 3 Business Days after the Transfer Notification Date).

	7.2 As from the Transfer Notification date, the Major Shareholder shall, to the extent legally and practically feasible, consult with the Company, with a view to not disrupting the trading of the Shares on the market, on the contemplated allocation of...
	7.3 Notwithstanding anything to the contrary, the concerned Major Shareholder shall have full discretion over the Transfer of its Shares (including the number of Shares to be transferred, the manner of Transfer, and price), subject to Clauses 7.4 below.
	7.4 The Company may also decide, at its discretion, that this Clause 7 will no longer apply for a given period of time by notification to the Parties.

	8 No Concert Action
	8.1 Each Major Shareholder hereby represents and warrants to the other Parties that as at the date hereof and at the Closing Date neither it nor its Affiliates act, nor intend to act, as concert parties vis-à-vis the Company within the meaning of arti...
	8.2 Subject to the provisions of Clause 5, nothing in this Agreement shall be construed as preventing any Major Shareholder or any Director from exercising its/his/her voting rights, at its/his/her full discretion, in its/his/her capacity of sharehold...

	9 Representations and Warranties
	9.1 Each Party (other than UK Government) warrants to the other Parties, as at the date hereof, the following:
	(i) Organization: The Party is an entity duly organized and validly existing under the laws of the jurisdiction of its organization.
	(ii) Authority: The Party has full power and authority to enter into, execute and deliver this Agreement. The execution and delivery of this Agreement and the performance of the rights and obligations hereunder have been duly and validly authorized by...
	(iii) No consents: The Party is not or will not be required to give any notice to, obtain any consent or waiver or make any filing with or obtain any permit, consent, waiver or other authorization from any governmental authority or any other person in...
	(iv) No breach or violation: the execution, delivery and performance of this Agreement by the Party will not (i) violate (x) the organizational/constitutional documents of such Party, or (y) any law, treaty, rule or regulation applicable to or binding...
	(v) Insolvency: The Party is not insolvent or unable to pay its debts as they fall due. There are no proceedings in relation to any compromise or arrangement with creditors or any winding up, bankruptcy or other insolvency proceedings concerning such ...

	9.2 The UK Government warrants to the other Parties as at the date hereof, the following:
	(i) Authority: It has full power and authority to enter into, execute and deliver this Agreement. As the case may be, the execution and delivery of this Agreement and the performance of the rights and obligations hereunder have been duly and validly a...
	(ii) No consents: It is not or will not be required to give any notice to, obtain any consent or waiver or make any filing with or obtain any permit, consent, waiver or other authorization from any governmental authority or any other person in connect...
	(iii) No breach or violation: the execution, delivery and performance of this Agreement by it will not (i) violate any law, treaty, rule or regulation applicable to or binding upon it or any of its properties or assets or (ii) result in a breach of an...


	10 Effective date, duration and termination
	10.1 This Agreement shall come into force on the Closing Date subject to Closing having occurred.
	10.2 The duration of this Agreement shall be twelve (12) years from the Closing Date, automatically renewed for successive 4-year terms unless terminated by any Party with at least a six (6) months’ prior written notice to the other Parties prior to t...
	10.3 The Agreement shall automatically terminate on the date on which any Person, acting alone or in concert holds (directly or indirectly) more than 50% of the share capital or voting rights of the Company.
	10.4 This Agreement shall terminate as regards:
	10.4.1 any Major Shareholder (other than (i) UK Government; and (ii) FSP and Hanwha until the fourth anniversary of the Closing Date; (iii) BPI), which owns (directly or indirectly through its Affiliates) less than 7.5% of the share capital of the Com...
	10.4.2 BPI:
	(a) in the event the voting undertaking entered into between BPI, UK Government, Bharti, SoftBank and Hanwha on July, 25 2022 (as amended) is terminated, in accordance with its terms;
	(b) upon the loss of all its rights under Clauses 2.2.1 and 2.5; or
	(c) in the event BPI ceases to hold any Shares;

	10.4.3 FSP if its Percentage does not meet or exceed 7.5% on the fourth anniversary of the Closing Date;
	10.4.4 Hanwha, if its Percentage does not meet or exceed 7.5% on the fourth anniversary of the Closing Date; and
	10.4.5 UK Government upon its loss of all its rights under Clauses 2.2.1 and 2.5;

	10.5 Termination of this Agreement in respect of a Party shall be without prejudice to any antecedent breach.
	10.6 The Surviving Provisions shall survive any termination of this Agreement.
	10.7 In the event this Agreement is terminated as regards any Party, the Agreement shall continue to have full effect in relation to the other Parties.
	10.8 Subject to Clause 2.4.2(i), in the event that this Agreement is terminated for any reason, as regards any Board Major Shareholder, such Board Major Shareholder shall cause the Major Shareholder Nominees appointed as Director upon its proposal to ...

	11 Other miscellaneous provisions
	11.1 Notices
	(i) in the case of notices served by hand delivery with acknowledgment of receipt, sent and received on the date of receipt;
	(ii) in the case of registered letters with acknowledgment of receipt, sent at the date of postmark stamped on the sending receipt and received on the day of first presentation (or the next Business Day if such day of first presentation is not a Busin...
	(iii) in the case of notices sent by international courier, sent at the date of collection shown by the monitoring document produced by the international courier service and received on the day of first presentation (or the next Business Day if such d...
	(iv) in the case of e-mails, sent the day of sending and received the day of sending (or the next Business Day if the day of sending is not a Business Day);
	(i) For Bharti:
	(ii) For UK Government:
	(iii) For SoftBank:
	(iv) For Hanwha:
	(v) For BPI:
	(vi) For FSP:
	(vii) For the Company:

	11.2 Invalidity – Entire Agreement
	11.2.1 If any provision of this Agreement is or becomes invalid, illegal, inapplicable or unenforceable, under any enactment or rule of law, the validity, legality, applicability and enforceability of this Agreement shall not be affected or impaired i...
	11.2.2 The provisions of the Agreement are independent from those of the other agreements entered into by the Parties and from those of the Articles of Association, and none of these may be interpreted as derogating from the provisions of the Agreement.
	11.2.3 This Agreement (including the Schedules hereto and the documents referred to herein) constitutes the entire agreement among the Parties and supersedes all prior understandings, agreements or representations by or among the Parties, written or o...

	11.3 Waivers
	11.3.1 No delay or omission by any Party to this Agreement in exercising any right, power or remedy provided by law or under this Agreement or any other documents referred to in it shall affect that right, power or remedy, or operate as a waiver thereof.
	11.3.2 The single or partial exercise of any right, power or remedy provided by law or under this Agreement shall not preclude any other or further exercise of it or the exercise of any other right, power or remedy.
	11.3.3 Except as otherwise expressly provided in this Agreement, the rights, powers and remedies provided in this Agreement are cumulative and not exclusive of any rights, powers and remedies provided by law.

	11.4 Amendments/Variation
	11.5 Independent advice
	11.6 Fight against money laundering and financing of terrorism
	(i) it acts for its own benefit;
	(ii) it has not facilitated by any means the false justification of the origin of goods or income of the perpetrator of a crime or an offence which has brought it a direct or indirect profit, or provided an assistance for any investment, concealment o...
	(i) to ensure that the origin of funds paid off to the Company for any acquisition or subscription of securities of the Company or any shareholder’s current account (avance en compte courant) shall be legal and shall not come from an activity contrary...
	(ii) to make available to other Parties, as the case may be, any information that would be legally required in the future in accordance with Fight Against Money Laundering and Financing of Terrorism Regulations.

	11.7 Fight against corruption
	11.8 Compliance with Sanctions Regulations
	(i) it complies with all Sanctions Regulations; and
	(ii) it is not nor, as the case may be, any of its Affiliates and, to its knowledge, any of its respective agents, representatives, officers and employees, (i) targeted by, or subject to, Sanctions Regulations, or (ii) involved in activities that woul...

	11.9 GDPR
	11.10 Confidentiality
	11.10.1 Subject to Clauses 11.10.2 and 11.10.3, each Party shall treat as strictly confidential and shall not disclose (by public announcement or otherwise) all or any information strictly relating to the entry into or performance of this Agreement (t...
	11.10.2 Clause 11.10.1 does not apply to a disclosure or use of Confidential Information in the following circumstances:
	(i) it is in or comes into the public domain (other than as a result of the breach by the disclosing Party of any confidentiality obligation);
	(ii) to the extent that it is required to be disclosed by the Applicable Law applicable to such Party, MAR, the Prospectus Rules, the UK Prospectus Rules, court order, governmental or regulatory authority or the rules of any stock exchange to which a ...
	(iii) the disclosure is made to a Party’s directors, officers, members of committees or employees, to a Party's Affiliate or its or their directors, officers, members of committees (including members of internal committees) or employees to the extent ...
	(iv) the disclosure or use is required for the purpose of legal proceedings arising out of the Transaction or the disclosure is required to be made to a tax authority in connection with the tax affairs of a member of the disclosing person's shareholde...
	(v) the disclosure is made to a professional adviser of the disclosing person (where reasonably necessary in connection with their engagement and subject to customary confidentiality obligations);
	or
	(vi) the disclosure is made to lending banks and financial institutions of, or actual or prospective providers of finance to, OneWeb, Eutelsat or any of their Affiliates only on a need-to-know basis,
	provided that in each case only that portion of the Confidential Information that is required to be disclosed shall be disclosed.

	11.10.3 The Parties acknowledge and agree that the main terms of this Agreement may be disclosed in one or several public documents prepared by the Company, including the universal registration document of the Company, provided, however, that the Majo...
	11.10.4 Notwithstanding any provision to the contrary in this Agreement:
	(i) UK Government may disclose (and any other Eutelsat Shareholder, if required or requested by UK Government, the Parliament of the United Kingdom, any parliamentary committee of the United Kingdom or the National Audit Office, may disclose) any Conf...
	(ii) if UK Government receives a request, and is required to or intends to disclose, under either the Freedom of Information Act 2000 (including under or in accordance with any subordinate legislation made under that Act or any guidance or codes of pr...
	(a) as soon as reasonably practicable inform the other parties of any such information request clearly identifying the Confidential Information in question;
	(b) to the extent reasonably practicable, allow the other parties reasonable opportunity and time to make representations to UK Government about whether any Confidential Information should be disclosed in response to a request for information, or shou...
	(c) each Party acknowledges that UK Government may, acting in accordance with the Ministry of Justice's Code of Practice on the Discharge of the Function of Public Authorities under Part 1 of the Freedom of Information Act 2000 (the “UK Code”), be obl...
	(i) in certain circumstances without consulting the other Parties; or
	(ii) following consultation with the other Parties and having taken their views into account;



	provided always that, where this Clause 11.10.4(ii) applies, UK Government shall, in accordance with any recommendations of the UK Code, take reasonable steps, where appropriate, to give each other Party advance notice or, failing that, to draw the di...
	11.10.5 In no circumstances shall any Party respond to a request for information under Clause 11.10.4(ii) unless expressly authorized to do so by UK Government.

	11.11 Cooperation
	11.12 Liability
	11.13 Assignment
	11.14 Costs
	11.15 No Third Party Right
	11.16 Governing law and jurisdiction
	11.16.1 This Agreement shall be governed and construed in accordance with the laws of France.
	11.16.2 Except in case of emergency, if a dispute arises between or among the Parties out of or in connection with this Agreement (a “Dispute”), the relevant Parties shall meet (through a face-to-face or virtual meeting) within ten (10) Business Days ...
	(i) attempt in good faith to resolve the Dispute; and
	(ii) if they are unable to resolve the Dispute, discuss and consult as to whether an arbitration under the Rules of Arbitration of the International Chamber of Commerce, by one or more arbitrators appointed in accordance with the said Rules of Arbitra...

	11.16.3 In case of emergency, or if, within the ten (10) Business Days period referred to in Clause 11.16.2, the relevant Parties are unable to resolve the Dispute or to agree to submit the Dispute to arbitration pursuant to Clause 11.16.2, the Disput...
	11.16.4 For the avoidance of doubt, any Dispute arising out of or in connection with Clause 11.16.2 shall be settled only in accordance with Clause 11.16.3.

	This Agreement has been executed by the Parties on the date shown above.
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	1 Definitions and Interpretation
	1.1 Definitions
	1.2 Rules of interpretation
	(a) References to this Agreement shall include any amendment and Schedule to it and references to Clauses, paragraphs and Schedules are to clauses, paragraphs and schedules to this Agreement.
	(b) The meanings of the defined terms are applicable to both the singular and the plural form thereof.
	(c) General words shall not be given a restrictive meaning by reason of the fact that they are followed by particular examples intended to be embraced by the general words and, whenever used, the words “include”, “includes” and “including” shall be de...
	(d) The headings used in this Agreement have been inserted for convenience only. They are not part of this Agreement and do not affect the meaning or interpretation thereof.
	(e) When calculating the period of time within which or following which any act is to be done, or any step is to be taken, the date which is the reference day in calculating such period shall be excluded and, if the last day of such period is not a Bu...
	(f) References to any French legal term for any action, remedy, method of judicial proceedings, legal document, legal status, court, official, or any legal concept or thing shall, in respect of any jurisdiction other than France, be deemed to include ...
	(g) French legal terms appearing in italics in this Agreement shall prevail, as to their meaning, over the English terms, and over any other possible French translation of those English terms, to which such French legal terms are referring.
	(h) Unless the context requires otherwise, any reference to a statutory provision shall include such provision as it may from time to time be modified or re-enacted or consolidated.
	(i) Each Party hereby expressly and irrevocably waives the provisions of articles 1186, 1187, 1190, 1195 and 1226 of the French Code civil.


	any Entity in which the control is held, directly or indirectly by BPI or the management company which manages, directly or by management delegation, or advises BPI. In addition to the above and solely with respect to Clauses 6.3(ii), Clauses 11.8 to 11.10 and Clause 11.14, “Affiliate” shall also include any Entity (i) which holds, directly or indirectly, the control of BPI or the management company which manages directly or by management delegation, or advises BPI; or (ii) in which the control is held, directly or indirectly, by the Entity which itself directly or indirectly controls BPI or the management company that directly or indirectly manages, or advises, BPI; or (iii) which is managed or advised by the same management company as BPI; or (iv) its unitholders / shareholders in the event of its winding-up; 
	2 Directors of the Company
	2.1 Board of the Company on the Closing Date
	2.1.1 On the Closing Date, following Closing, the board of directors of the Company (the “Board”) shall be comprised of fifteen (15) Directors, as follows:
	(i) two (2) Directors, appointed upon the proposal of Bharti, one of whom shall be the Vice-Chairman (Vice-Président) of the Board;
	(ii) one (1) Director, appointed upon the proposal of UK Government;
	(iii) one (1) Independent Director, appointed upon the proposal of Hanwha;
	(iv) three (3) Independent Directors, appointed upon the proposal of OneWeb;
	(v) one (1) Director (BPI, represented by Samuel Dalens), appointed upon the proposal of BPI;
	(vi) one (1) Independent Director (FSP, represented by Agnès Audier), appointed upon the proposal of FSP;
	(vii) four (4) Independent Directors, appointed upon the proposal of the Board (three of which shall be selected from the existing Independent members of the Board immediately prior to Closing);
	(viii) Dominique D'Hinnin, the current Chairman, who is an Independent Director; and
	(ix) Eva Berneke, the current CEO.

	2.1.2 The identity of the Directors to be proposed by Bharti, the UK Government and Hanwha, as well as all information relating to them as reasonably required by Company (including if so requested by the Company, having such person attend a meeting wi...
	2.1.3 The initial term of office as from the Closing Date of each of the Directors referred to in Clause 2.1.1 is set opposite to their designation in Schedule 2.1.3 to this Agreement. The Directors referred to in Clause 2.1.1, to be appointed upon th...
	2.1.4 If, prior to Closing:
	(i) any of the candidates to the position of Director referred to in Clauses 2.1.1 and 2.1.2, proposed by a Board Major Shareholder or the Company, (i) refuses to serve as a Director or (ii) may not serve as Director due to death, or incapacity (empêc...
	(ii) any of the candidates to the position of Director referred to in Clause 2.1.1, proposed by OneWeb, (i) refuses to serve as a Director or (ii) may not serve as Director due to death, or incapacity (empêchement), or pursuant to Applicable Law, or a...

	2.1.5 The Company and the Board Major Shareholders agree that the Chairman shall be selected by the Board amongst the Independent Directors, except in the context of a succession plan where it is contemplated that the CEO (directeur général) of the Co...
	2.1.6 The Company and the Board Major Shareholders agree that, on the Closing Date, following Closing, the Vice-Chairman (Vice-Président) of the Board shall be selected by Bharti amongst the Directors who have been appointed upon the proposal of Bhart...
	2.1.7 The Company and the Board Major Shareholders agree that Eva Berneke shall remain the CEO immediately after Closing.

	2.2 Appointment of the Major Shareholder Nominees following the Closing Date
	2.2.1 Subject to Clauses 2.2 to 2.4 and 2.6, the Parties agree that each Board Major Shareholder shall be entitled to propose to the Board the appointment of:
	(i) one (1) Director, for so long as such Board Major Shareholder’s Percentage is equal to or exceeds 7.5% (the “7.5% Threshold”); and
	(ii) one (1) further Director for so long as such Board Major Shareholder’s Percentage is equal to or exceeds 15% (the “15% Threshold”);

	(each person so proposed for appointment being a “Major Shareholder Nominee”, it being understood that a Board Major Shareholder may be a Major Shareholder Nominee), in each case taking into account the Director(s) already appointed upon the proposal ...
	2.2.2 The Board Major Shareholders and the Company agree that, after the first term of office of the Vice-Chairman as set out in Clause 2.1.6, as long as (i) Bharti’s Percentage is at least equal to 15% and (ii) Bharti and its Affiliates hold more Sha...
	2.2.3 After the initial term of office of the Directors appointed on their respective proposal (as indicated in Schedule 2.1.3):
	(i) each of Hanwha and FSP shall only be entitled to propose the appointment of Major Shareholder Nominee(s) if the conditions set out in Clause 2.2.1 are met as at the date of the Board convening the general meeting of the shareholders of the Company...
	(ii) Hanwha shall only propose the appointment of Independent Director(s) pursuant to Clause 2.2.1;
	(iii) in the event FSP is entitled, pursuant to Clause 2.2.1 and Clause 2.2.3(i), to propose the appointment of (i) one Major Shareholder Nominee only, such Major Shareholder Nominee shall be Independent and (ii) two Major Shareholder Nominees, at lea...

	2.2.4 For the avoidance of doubt:
	(i) any Major Shareholder Nominee that is a legal entity may change its permanent representative (représentant permanent) at any time at its discretion.
	(ii) the permanent representative (représentant permanent) of a Major Shareholder Nominee that is both a legal entity and an Independent Director shall be an individual qualifying as Independent.

	2.2.5 Subject to Clause 2.4.2(i), each of the Board Major Shareholders shall have the right to request the removal of any of their respective Major Shareholder Nominees from the Board at any time, with or without cause and in the sole discretion of th...

	2.3 Procedure for appointment of a Major Shareholder Nominee
	2.3.1 If, following the Closing Date, pursuant to Clause 2.2.1, a Board Major Shareholder is entitled to propose the appointment of one or more Major Shareholder Nominees (including in the case of a renewal or replacement of a Major Shareholder Nomine...
	(i) (x) at its next Board meeting, resolve on the appointment of such Major Shareholder Nominee(s) as Director(s) if the conditions for co-optation are met (it being understood that if a Major Shareholder Nominee in office resigns or passes away, the ...
	(ii) at the next annual general shareholders’ meeting of the Company, propose and recommend the appointment of the proposed Major Shareholder Nominee(s) as Director(s), to the extent the relevant Threshold(s) is/are still met or exceeded, for the term...

	2.3.2 Following Closing, the following conditions shall be satisfied at the time of the proposal of any Major Shareholder Nominee(s) as a Director and at the time of the appointment or renewal of any Major Shareholder Nominee as Director (without prej...
	(i) the Board Major Shareholder shall disclose to the Company the name and information relating to the proposed Major Shareholder Nominee(s) as reasonably required by the Company (including if so requested by the Company, having such Major Shareholder...
	(ii) the appointment of the proposed Major Shareholder Nominee and the Board composition following such appointment shall comply with any (i) Applicable Law applicable to the Company and its Directors (including provisions relating to gender represent...
	(iii) the relevant Threshold requirement referred to in Clause 2.2.1 shall still be met or exceeded at the time of (i) the notification to the Company of the proposed Major Shareholder Nominee(s), (ii) the relevant Board meeting (in case of cooptation...
	(iv) where pursuant to Clause 2.1 or 2.2, the relevant Major Shareholder Nominee must be Independent, the proposed Major Shareholder Nominee qualifies as such; and
	(v) the proposed Major Shareholder Nominee (and its permanent representative if such Director is a legal entity) is not (i) targeted by, or subject to Sanctions Regulations or (ii) involved in any activity that would be prohibited by Sanctions Regulat...

	it being understood, that the recommendation by the Board to vote in favor of the appointment of such Major Shareholder Nominee shall be made subject to the Director Conditions being met.
	2.3.3 Notwithstanding any provision to the contrary, the Parties agree that the rules relating to the limitation of the number of corporate positions in other listed companies contained in the Governance Code in force as of the date hereof shall not p...

	2.4 Resignation obligation
	2.4.1 Subject to Clauses 2.4.2 and 2.4.3, in the event that a Board Major Shareholder’s Percentage:
	2.4.2 The Board Major Shareholders and the Company expressly agree that:
	2.4.3 Notwithstanding the provisions of Clause 2.4.1, if the UK Government Percentage is less than 7.5% and as long as UK Government is the legal and beneficial owner of the B Ordinary Share in OneWeb, the Parties agree that:
	(i) if UK Government continues to be the legal and beneficial owner of a number of Shares at least equal to 7.5% of the total number of Shares in issue immediately following the Closing (rounded down to the nearest whole share), such percentage of Sha...
	(ii) if the UK Government Specific Threshold is no longer met, UK Government shall cause the Major Shareholder Nominee appointed upon its proposal to resign promptly from the Board.

	2.4.4 Any Board Major Shareholder falling below any of the Thresholds set forth in Clause 2.4.1 , and with respect to the UK Government only, the UK Government Specific Threshold, as the case may be, shall promptly so notify the Company and the other ...

	2.5 Observers
	2.5.1 The Parties agree that BPI and UK Government in their capacity of public or publicly held entities which are instrumental in the Transaction benefit from the right to appoint an Observer on the Board under the following terms and conditions.
	2.5.2 If, following the Closing Date, BPI’s Percentage decreases to less than 7.5%, BPI shall be entitled to appoint one Observer on the Board (the “BPI Observer”) for a period of three (3) years from the first date on which BPI’s Percentage decreases...
	2.5.3 If, following the Closing Date, the UK Government Specific Threshold is no longer met, UK Government shall be entitled to appoint one Observer on the Board (the “UK Government Observer”) for the period of three (3) years from the first date on w...
	2.5.4 An Observer may only be appointed as such if he/she/it meets the same criteria as those required from a Director under the internal rules of the Board. The terms and conditions governing the role and the rights of the UK Government Observer and ...
	2.5.5 In the event that (i) for a consecutive period of six (6) months (x) BPI’s Percentage decreases to less than 7.5% or (y) the UK Government Specific Threshold is not met, and (ii) the Percentage of either of BPI or the UK Government, subsequently...

	2.6 Governance Code and evolution
	The Board Major Shareholders and the Company agree that the composition of the Board and its functioning, as well as more generally the governance of the Company, shall comply with the Applicable Law applicable to the Company and the provisions of the...
	In case of inconsistency:
	(i) between the provisions of this Agreement and the Applicable Law applicable to the Company, the Applicable Law applicable to the Company shall prevail;
	(ii) between the provisions of this Agreement and the provisions of the Governance Code, the Governance Code shall prevail except following a change to such Governance Code resulting in:
	(a) one or more Board Major Shareholders being deprived of its right to propose a Major Shareholder Nominee under Clause 2.2 (whereas such Major Shareholder Nominee would otherwise comply with all of the provisions of Clause 2.3.2(ii), including the G...
	(b) Bharti being deprived of its right to have one of its Directors appointed as Vice-Chairman, under Clause 2.1.6 and 2.2.2,
	(c) BPI and the UK Government being deprived of their right to appoint an Observer under Clause 2.5, or
	(d) one or more Board Major Shareholders being deprived of its right to have its Major Shareholder Nominee (or one of their Major Shareholder Nominees) who has been appointed as Director, being a member of the strategy committee of the Board under Cla...

	in each case, as contemplated under this Agreement, the relevant provisions of this Agreement shall prevail and the Board Major Shareholders and the Company shall make all reasonable efforts to amend this Agreement in such a way that the Agreement as ...


	2.7 Company’s registered office
	The Board Major Shareholders acknowledge and agree that the Articles of Association shall provide that the Company’s registered office is and must remain in France.

	3 Censeur and Permanent Representee
	3.1 Pursuant to the Letter Agreement, the executive secretary (secrétaire exécutif) of EUTELSAT IGO shall be a censeur to the Board. The Major Shareholders shall not take any action (including any proposal to amend the Articles of Association or the i...
	3.2 For the purposes of the success of the integration of OneWeb and achievement of the associated synergies, and as long as OneWeb is a member of the Company’s Group, the Parties agree that the OneWeb CEO (the "Permanent Representee") shall be an inv...

	4 Composition of the strategy committee and the nomination and governance committee of the Board
	4.1 The Board Major Shareholders and the Company agree that on the Closing Date and after Closing the strategy committee of the Board (i) shall be chaired by an Independent Director (ii) comprise one Major Shareholder Nominee of each Board Major Share...
	4.2 The Board Major Shareholders and the Company agree that on the Closing Date and after Closing the nomination and governance committee of the Board shall (i) comprise one Major Shareholder Nominee of each Board Major Shareholder who has been appoin...

	5 Voting powers
	Each of the Board Major Shareholders shall (within the limits of their powers), and shall procure that their Major Shareholder Nominees appointed as Directors (other than Independent Directors) and their Affiliates (to the extent they hold Shares) sha...

	6 Lock-up Obligations
	6.1 Subject to Clause 6.3, for a period of six (6) months after the Closing Date (or such other date as may be agreed between the Parties in writing) (the “Lock-Up Period”), each of the Major Shareholders undertakes vis-à-vis the Company that it shall...
	6.1.1. directly or indirectly Transfer Shares;
	6.1.2. grant any right or promise to, or enter into any agreement or undertaking with, a Third Party or any other shareholder of the Company, (i) to  Transfer the ownership of, or rights in, the Shares (including securities lending, hedging, equity sw...
	6.1.3. enter into any contract, option or any other agreement, commitment or other undertaking to do any of the actions described above (including selling any option or contract to purchase the Shares or purchasing any option or contract to sell the S...
	6.2 For the avoidance of doubt, the Lock-Up commitment set out in Clause 6.1 shall not prevent any Major Shareholders (or any of its Affiliates) from acquiring Shares.
	6.3 The provisions of Clause 6.1 shall not apply to:
	(i) Transfers by a Board Major Shareholder of such number of Shares to its Major Shareholder Nominee(s) appointed as Director(s), as required pursuant to the Articles of Association or the internal rules of the Board (subject to such Director agreeing...
	(ii) Transfers by a Major Shareholder of all or part of its Shares to any of its Affiliates (the “Permitted Transferee”) provided that:
	(a) the Permitted Transferee shall, prior to such Transfer, agree to comply in writing with all provisions of this Agreement to the same extent as if it were named herein instead of such Major Shareholder. Upon any such Transfer, any reference to such...
	(b) such Major Shareholder shall be jointly and severally liable with the Permitted Transferee in respect of each of the provisions of this Agreement;
	(c) such Major Shareholder shall procure that the Permitted Transferee transfer back to such Major Shareholder the transferred Shares should the Permitted Transferee cease to be an Affiliate of such Major Shareholder;

	(iii) any Transfer to a Third Party offeror of all or part of the Shares in connection to a tender offer (offre publique d’acquisition, offre publique d’échange, or any combination thereof) for all of the Shares of the Company, recommended by the Boar...
	(iv) any Transfer pursuant to a tender offer by the Company to purchase its own Shares which is made on identical terms and is open for acceptance by all holders of Shares and otherwise complies with Applicable Law; and
	(v) any pledge of Shares, provided that the beneficiary of such pledge agrees to be bound by the terms of the lock-up obligations hereunder for the residual period of the Lock-Up Period in the event of enforcement of such pledge; and
	(vi) Transfers by any Major Shareholder with the prior written consent of the CEO (directeur général) of the Company (the “CEO Consent”); it is specified that in such case the Company shall promptly inform in writing all the other Major Shareholders o...


	7 Orderly sale undertakings of the Major Shareholders
	7.1 Following the expiry of the Lock-Up Period, any Transfer of a number of Shares equal to or exceeding 2.5% of the Company's share capital (at that time) contemplated by a Major Shareholder (or any of its Affiliates) by way of an accelerated bookbui...
	(a) the contemplated range of number of Shares that the concerned Major Shareholder envisages Transferring;
	(b) the contemplated price range and, if applicable, the contemplated discount;
	(c) the contemplated settlement date of the relevant Shares (which shall not be later than 3 Business Days after the Transfer Notification Date).

	7.2 As from the Transfer Notification date, the Major Shareholder shall, to the extent legally and practically feasible, consult with the Company, with a view to not disrupting the trading of the Shares on the market, on the contemplated allocation of...
	7.3 Notwithstanding anything to the contrary, the concerned Major Shareholder shall have full discretion over the Transfer of its Shares (including the number of Shares to be transferred, the manner of Transfer, and price), subject to Clauses 7.4 below.
	7.4 The Company may also decide, at its discretion, that this Clause 7 will no longer apply for a given period of time by notification to the Parties.

	8 No Concert Action
	8.1 Each Major Shareholder hereby represents and warrants to the other Parties that as at the date hereof and at the Closing Date neither it nor its Affiliates act, nor intend to act, as concert parties vis-à-vis the Company within the meaning of arti...
	8.2 Subject to the provisions of Clause 5, nothing in this Agreement shall be construed as preventing any Major Shareholder or any Director from exercising its/his/her voting rights, at its/his/her full discretion, in its/his/her capacity of sharehold...

	9 Representations and Warranties
	9.1 Each Party (other than UK Government) warrants to the other Parties, as at the date hereof, the following:
	(i) Organization: The Party is an entity duly organized and validly existing under the laws of the jurisdiction of its organization.
	(ii) Authority: The Party has full power and authority to enter into, execute and deliver this Agreement. The execution and delivery of this Agreement and the performance of the rights and obligations hereunder have been duly and validly authorized by...
	(iii) No consents: The Party is not or will not be required to give any notice to, obtain any consent or waiver or make any filing with or obtain any permit, consent, waiver or other authorization from any governmental authority or any other person in...
	(iv) No breach or violation: the execution, delivery and performance of this Agreement by the Party will not (i) violate (x) the organizational/constitutional documents of such Party, or (y) any law, treaty, rule or regulation applicable to or binding...
	(v) Insolvency: The Party is not insolvent or unable to pay its debts as they fall due. There are no proceedings in relation to any compromise or arrangement with creditors or any winding up, bankruptcy or other insolvency proceedings concerning such ...

	9.2 The UK Government warrants to the other Parties as at the date hereof, the following:
	(i) Authority: It has full power and authority to enter into, execute and deliver this Agreement. As the case may be, the execution and delivery of this Agreement and the performance of the rights and obligations hereunder have been duly and validly a...
	(ii) No consents: It is not or will not be required to give any notice to, obtain any consent or waiver or make any filing with or obtain any permit, consent, waiver or other authorization from any governmental authority or any other person in connect...
	(iii) No breach or violation: the execution, delivery and performance of this Agreement by it will not (i) violate any law, treaty, rule or regulation applicable to or binding upon it or any of its properties or assets or (ii) result in a breach of an...


	10 Effective date, duration and termination
	10.1 This Agreement shall come into force on the Closing Date subject to Closing having occurred.
	10.2 The duration of this Agreement shall be twelve (12) years from the Closing Date, automatically renewed for successive 4-year terms unless terminated by any Party with at least a six (6) months’ prior written notice to the other Parties prior to t...
	10.3 The Agreement shall automatically terminate on the date on which any Person, acting alone or in concert holds (directly or indirectly) more than 50% of the share capital or voting rights of the Company.
	10.4 This Agreement shall terminate as regards:
	10.4.1 any Major Shareholder (other than (i) UK Government; and (ii) FSP and Hanwha until the fourth anniversary of the Closing Date; (iii) BPI), which owns (directly or indirectly through its Affiliates) less than 7.5% of the share capital of the Com...
	10.4.2 BPI:
	(a) in the event the voting undertaking entered into between BPI, UK Government, Bharti, SoftBank and Hanwha on July, 25 2022 (as amended) is terminated, in accordance with its terms;
	(b) upon the loss of all its rights under Clauses 2.2.1 and 2.5; or
	(c) in the event BPI ceases to hold any Shares;

	10.4.3 FSP if its Percentage does not meet or exceed 7.5% on the fourth anniversary of the Closing Date;
	10.4.4 Hanwha, if its Percentage does not meet or exceed 7.5% on the fourth anniversary of the Closing Date; and
	10.4.5 UK Government upon its loss of all its rights under Clauses 2.2.1 and 2.5;

	10.5 Termination of this Agreement in respect of a Party shall be without prejudice to any antecedent breach.
	10.6 The Surviving Provisions shall survive any termination of this Agreement.
	10.7 In the event this Agreement is terminated as regards any Party, the Agreement shall continue to have full effect in relation to the other Parties.
	10.8 Subject to Clause 2.4.2(i), in the event that this Agreement is terminated for any reason, as regards any Board Major Shareholder, such Board Major Shareholder shall cause the Major Shareholder Nominees appointed as Director upon its proposal to ...

	11 Other miscellaneous provisions
	11.1 Notices
	(i) in the case of notices served by hand delivery with acknowledgment of receipt, sent and received on the date of receipt;
	(ii) in the case of registered letters with acknowledgment of receipt, sent at the date of postmark stamped on the sending receipt and received on the day of first presentation (or the next Business Day if such day of first presentation is not a Busin...
	(iii) in the case of notices sent by international courier, sent at the date of collection shown by the monitoring document produced by the international courier service and received on the day of first presentation (or the next Business Day if such d...
	(iv) in the case of e-mails, sent the day of sending and received the day of sending (or the next Business Day if the day of sending is not a Business Day);
	(i) For Bharti:
	(ii) For UK Government:
	(iii) For SoftBank:
	(iv) For Hanwha:
	(v) For BPI:
	(vi) For FSP:
	(vii) For the Company:

	11.2 Invalidity – Entire Agreement
	11.2.1 If any provision of this Agreement is or becomes invalid, illegal, inapplicable or unenforceable, under any enactment or rule of law, the validity, legality, applicability and enforceability of this Agreement shall not be affected or impaired i...
	11.2.2 The provisions of the Agreement are independent from those of the other agreements entered into by the Parties and from those of the Articles of Association, and none of these may be interpreted as derogating from the provisions of the Agreement.
	11.2.3 This Agreement (including the Schedules hereto and the documents referred to herein) constitutes the entire agreement among the Parties and supersedes all prior understandings, agreements or representations by or among the Parties, written or o...

	11.3 Waivers
	11.3.1 No delay or omission by any Party to this Agreement in exercising any right, power or remedy provided by law or under this Agreement or any other documents referred to in it shall affect that right, power or remedy, or operate as a waiver thereof.
	11.3.2 The single or partial exercise of any right, power or remedy provided by law or under this Agreement shall not preclude any other or further exercise of it or the exercise of any other right, power or remedy.
	11.3.3 Except as otherwise expressly provided in this Agreement, the rights, powers and remedies provided in this Agreement are cumulative and not exclusive of any rights, powers and remedies provided by law.

	11.4 Amendments/Variation
	11.5 Independent advice
	11.6 Fight against money laundering and financing of terrorism
	(i) it acts for its own benefit;
	(ii) it has not facilitated by any means the false justification of the origin of goods or income of the perpetrator of a crime or an offence which has brought it a direct or indirect profit, or provided an assistance for any investment, concealment o...
	(i) to ensure that the origin of funds paid off to the Company for any acquisition or subscription of securities of the Company or any shareholder’s current account (avance en compte courant) shall be legal and shall not come from an activity contrary...
	(ii) to make available to other Parties, as the case may be, any information that would be legally required in the future in accordance with Fight Against Money Laundering and Financing of Terrorism Regulations.

	11.7 Fight against corruption
	11.8 Compliance with Sanctions Regulations
	(i) it complies with all Sanctions Regulations; and
	(ii) it is not nor, as the case may be, any of its Affiliates and, to its knowledge, any of its respective agents, representatives, officers and employees, (i) targeted by, or subject to, Sanctions Regulations, or (ii) involved in activities that woul...

	11.9 GDPR
	11.10 Confidentiality
	11.10.1 Subject to Clauses 11.10.2 and 11.10.3, each Party shall treat as strictly confidential and shall not disclose (by public announcement or otherwise) all or any information strictly relating to the entry into or performance of this Agreement (t...
	11.10.2 Clause 11.10.1 does not apply to a disclosure or use of Confidential Information in the following circumstances:
	(i) it is in or comes into the public domain (other than as a result of the breach by the disclosing Party of any confidentiality obligation);
	(ii) to the extent that it is required to be disclosed by the Applicable Law applicable to such Party, MAR, the Prospectus Rules, the UK Prospectus Rules, court order, governmental or regulatory authority or the rules of any stock exchange to which a ...
	(iii) the disclosure is made to a Party’s directors, officers, members of committees or employees, to a Party's Affiliate or its or their directors, officers, members of committees (including members of internal committees) or employees to the extent ...
	(iv) the disclosure or use is required for the purpose of legal proceedings arising out of the Transaction or the disclosure is required to be made to a tax authority in connection with the tax affairs of a member of the disclosing person's shareholde...
	(v) the disclosure is made to a professional adviser of the disclosing person (where reasonably necessary in connection with their engagement and subject to customary confidentiality obligations);
	or
	(vi) the disclosure is made to lending banks and financial institutions of, or actual or prospective providers of finance to, OneWeb, Eutelsat or any of their Affiliates only on a need-to-know basis,
	provided that in each case only that portion of the Confidential Information that is required to be disclosed shall be disclosed.

	11.10.3 The Parties acknowledge and agree that the main terms of this Agreement may be disclosed in one or several public documents prepared by the Company, including the universal registration document of the Company, provided, however, that the Majo...
	11.10.4 Notwithstanding any provision to the contrary in this Agreement:
	(i) UK Government may disclose (and any other Eutelsat Shareholder, if required or requested by UK Government, the Parliament of the United Kingdom, any parliamentary committee of the United Kingdom or the National Audit Office, may disclose) any Conf...
	(ii) if UK Government receives a request, and is required to or intends to disclose, under either the Freedom of Information Act 2000 (including under or in accordance with any subordinate legislation made under that Act or any guidance or codes of pr...
	(a) as soon as reasonably practicable inform the other parties of any such information request clearly identifying the Confidential Information in question;
	(b) to the extent reasonably practicable, allow the other parties reasonable opportunity and time to make representations to UK Government about whether any Confidential Information should be disclosed in response to a request for information, or shou...
	(c) each Party acknowledges that UK Government may, acting in accordance with the Ministry of Justice's Code of Practice on the Discharge of the Function of Public Authorities under Part 1 of the Freedom of Information Act 2000 (the “UK Code”), be obl...
	(i) in certain circumstances without consulting the other Parties; or
	(ii) following consultation with the other Parties and having taken their views into account;



	provided always that, where this Clause 11.10.4(ii) applies, UK Government shall, in accordance with any recommendations of the UK Code, take reasonable steps, where appropriate, to give each other Party advance notice or, failing that, to draw the di...
	11.10.5 In no circumstances shall any Party respond to a request for information under Clause 11.10.4(ii) unless expressly authorized to do so by UK Government.

	11.11 Cooperation
	11.12 Liability
	11.13 Assignment
	11.14 Costs
	11.15 No Third Party Right
	11.16 Governing law and jurisdiction
	11.16.1 This Agreement shall be governed and construed in accordance with the laws of France.
	11.16.2 Except in case of emergency, if a dispute arises between or among the Parties out of or in connection with this Agreement (a “Dispute”), the relevant Parties shall meet (through a face-to-face or virtual meeting) within ten (10) Business Days ...
	(i) attempt in good faith to resolve the Dispute; and
	(ii) if they are unable to resolve the Dispute, discuss and consult as to whether an arbitration under the Rules of Arbitration of the International Chamber of Commerce, by one or more arbitrators appointed in accordance with the said Rules of Arbitra...

	11.16.3 In case of emergency, or if, within the ten (10) Business Days period referred to in Clause 11.16.2, the relevant Parties are unable to resolve the Dispute or to agree to submit the Dispute to arbitration pursuant to Clause 11.16.2, the Disput...
	11.16.4 For the avoidance of doubt, any Dispute arising out of or in connection with Clause 11.16.2 shall be settled only in accordance with Clause 11.16.3.

	This Agreement has been executed by the Parties on the date shown above.
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	1 Definitions and Interpretation
	1.1 Definitions
	1.2 Rules of interpretation
	(a) References to this Agreement shall include any amendment and Schedule to it and references to Clauses, paragraphs and Schedules are to clauses, paragraphs and schedules to this Agreement.
	(b) The meanings of the defined terms are applicable to both the singular and the plural form thereof.
	(c) General words shall not be given a restrictive meaning by reason of the fact that they are followed by particular examples intended to be embraced by the general words and, whenever used, the words “include”, “includes” and “including” shall be de...
	(d) The headings used in this Agreement have been inserted for convenience only. They are not part of this Agreement and do not affect the meaning or interpretation thereof.
	(e) When calculating the period of time within which or following which any act is to be done, or any step is to be taken, the date which is the reference day in calculating such period shall be excluded and, if the last day of such period is not a Bu...
	(f) References to any French legal term for any action, remedy, method of judicial proceedings, legal document, legal status, court, official, or any legal concept or thing shall, in respect of any jurisdiction other than France, be deemed to include ...
	(g) French legal terms appearing in italics in this Agreement shall prevail, as to their meaning, over the English terms, and over any other possible French translation of those English terms, to which such French legal terms are referring.
	(h) Unless the context requires otherwise, any reference to a statutory provision shall include such provision as it may from time to time be modified or re-enacted or consolidated.
	(i) Each Party hereby expressly and irrevocably waives the provisions of articles 1186, 1187, 1190, 1195 and 1226 of the French Code civil.


	any Entity in which the control is held, directly or indirectly by BPI or the management company which manages, directly or by management delegation, or advises BPI. In addition to the above and solely with respect to Clauses 6.3(ii), Clauses 11.8 to 11.10 and Clause 11.14, “Affiliate” shall also include any Entity (i) which holds, directly or indirectly, the control of BPI or the management company which manages directly or by management delegation, or advises BPI; or (ii) in which the control is held, directly or indirectly, by the Entity which itself directly or indirectly controls BPI or the management company that directly or indirectly manages, or advises, BPI; or (iii) which is managed or advised by the same management company as BPI; or (iv) its unitholders / shareholders in the event of its winding-up; 
	2 Directors of the Company
	2.1 Board of the Company on the Closing Date
	2.1.1 On the Closing Date, following Closing, the board of directors of the Company (the “Board”) shall be comprised of fifteen (15) Directors, as follows:
	(i) two (2) Directors, appointed upon the proposal of Bharti, one of whom shall be the Vice-Chairman (Vice-Président) of the Board;
	(ii) one (1) Director, appointed upon the proposal of UK Government;
	(iii) one (1) Independent Director, appointed upon the proposal of Hanwha;
	(iv) three (3) Independent Directors, appointed upon the proposal of OneWeb;
	(v) one (1) Director (BPI, represented by Samuel Dalens), appointed upon the proposal of BPI;
	(vi) one (1) Independent Director (FSP, represented by Agnès Audier), appointed upon the proposal of FSP;
	(vii) four (4) Independent Directors, appointed upon the proposal of the Board (three of which shall be selected from the existing Independent members of the Board immediately prior to Closing);
	(viii) Dominique D'Hinnin, the current Chairman, who is an Independent Director; and
	(ix) Eva Berneke, the current CEO.

	2.1.2 The identity of the Directors to be proposed by Bharti, the UK Government and Hanwha, as well as all information relating to them as reasonably required by Company (including if so requested by the Company, having such person attend a meeting wi...
	2.1.3 The initial term of office as from the Closing Date of each of the Directors referred to in Clause 2.1.1 is set opposite to their designation in Schedule 2.1.3 to this Agreement. The Directors referred to in Clause 2.1.1, to be appointed upon th...
	2.1.4 If, prior to Closing:
	(i) any of the candidates to the position of Director referred to in Clauses 2.1.1 and 2.1.2, proposed by a Board Major Shareholder or the Company, (i) refuses to serve as a Director or (ii) may not serve as Director due to death, or incapacity (empêc...
	(ii) any of the candidates to the position of Director referred to in Clause 2.1.1, proposed by OneWeb, (i) refuses to serve as a Director or (ii) may not serve as Director due to death, or incapacity (empêchement), or pursuant to Applicable Law, or a...

	2.1.5 The Company and the Board Major Shareholders agree that the Chairman shall be selected by the Board amongst the Independent Directors, except in the context of a succession plan where it is contemplated that the CEO (directeur général) of the Co...
	2.1.6 The Company and the Board Major Shareholders agree that, on the Closing Date, following Closing, the Vice-Chairman (Vice-Président) of the Board shall be selected by Bharti amongst the Directors who have been appointed upon the proposal of Bhart...
	2.1.7 The Company and the Board Major Shareholders agree that Eva Berneke shall remain the CEO immediately after Closing.

	2.2 Appointment of the Major Shareholder Nominees following the Closing Date
	2.2.1 Subject to Clauses 2.2 to 2.4 and 2.6, the Parties agree that each Board Major Shareholder shall be entitled to propose to the Board the appointment of:
	(i) one (1) Director, for so long as such Board Major Shareholder’s Percentage is equal to or exceeds 7.5% (the “7.5% Threshold”); and
	(ii) one (1) further Director for so long as such Board Major Shareholder’s Percentage is equal to or exceeds 15% (the “15% Threshold”);

	(each person so proposed for appointment being a “Major Shareholder Nominee”, it being understood that a Board Major Shareholder may be a Major Shareholder Nominee), in each case taking into account the Director(s) already appointed upon the proposal ...
	2.2.2 The Board Major Shareholders and the Company agree that, after the first term of office of the Vice-Chairman as set out in Clause 2.1.6, as long as (i) Bharti’s Percentage is at least equal to 15% and (ii) Bharti and its Affiliates hold more Sha...
	2.2.3 After the initial term of office of the Directors appointed on their respective proposal (as indicated in Schedule 2.1.3):
	(i) each of Hanwha and FSP shall only be entitled to propose the appointment of Major Shareholder Nominee(s) if the conditions set out in Clause 2.2.1 are met as at the date of the Board convening the general meeting of the shareholders of the Company...
	(ii) Hanwha shall only propose the appointment of Independent Director(s) pursuant to Clause 2.2.1;
	(iii) in the event FSP is entitled, pursuant to Clause 2.2.1 and Clause 2.2.3(i), to propose the appointment of (i) one Major Shareholder Nominee only, such Major Shareholder Nominee shall be Independent and (ii) two Major Shareholder Nominees, at lea...

	2.2.4 For the avoidance of doubt:
	(i) any Major Shareholder Nominee that is a legal entity may change its permanent representative (représentant permanent) at any time at its discretion.
	(ii) the permanent representative (représentant permanent) of a Major Shareholder Nominee that is both a legal entity and an Independent Director shall be an individual qualifying as Independent.

	2.2.5 Subject to Clause 2.4.2(i), each of the Board Major Shareholders shall have the right to request the removal of any of their respective Major Shareholder Nominees from the Board at any time, with or without cause and in the sole discretion of th...

	2.3 Procedure for appointment of a Major Shareholder Nominee
	2.3.1 If, following the Closing Date, pursuant to Clause 2.2.1, a Board Major Shareholder is entitled to propose the appointment of one or more Major Shareholder Nominees (including in the case of a renewal or replacement of a Major Shareholder Nomine...
	(i) (x) at its next Board meeting, resolve on the appointment of such Major Shareholder Nominee(s) as Director(s) if the conditions for co-optation are met (it being understood that if a Major Shareholder Nominee in office resigns or passes away, the ...
	(ii) at the next annual general shareholders’ meeting of the Company, propose and recommend the appointment of the proposed Major Shareholder Nominee(s) as Director(s), to the extent the relevant Threshold(s) is/are still met or exceeded, for the term...

	2.3.2 Following Closing, the following conditions shall be satisfied at the time of the proposal of any Major Shareholder Nominee(s) as a Director and at the time of the appointment or renewal of any Major Shareholder Nominee as Director (without prej...
	(i) the Board Major Shareholder shall disclose to the Company the name and information relating to the proposed Major Shareholder Nominee(s) as reasonably required by the Company (including if so requested by the Company, having such Major Shareholder...
	(ii) the appointment of the proposed Major Shareholder Nominee and the Board composition following such appointment shall comply with any (i) Applicable Law applicable to the Company and its Directors (including provisions relating to gender represent...
	(iii) the relevant Threshold requirement referred to in Clause 2.2.1 shall still be met or exceeded at the time of (i) the notification to the Company of the proposed Major Shareholder Nominee(s), (ii) the relevant Board meeting (in case of cooptation...
	(iv) where pursuant to Clause 2.1 or 2.2, the relevant Major Shareholder Nominee must be Independent, the proposed Major Shareholder Nominee qualifies as such; and
	(v) the proposed Major Shareholder Nominee (and its permanent representative if such Director is a legal entity) is not (i) targeted by, or subject to Sanctions Regulations or (ii) involved in any activity that would be prohibited by Sanctions Regulat...

	it being understood, that the recommendation by the Board to vote in favor of the appointment of such Major Shareholder Nominee shall be made subject to the Director Conditions being met.
	2.3.3 Notwithstanding any provision to the contrary, the Parties agree that the rules relating to the limitation of the number of corporate positions in other listed companies contained in the Governance Code in force as of the date hereof shall not p...

	2.4 Resignation obligation
	2.4.1 Subject to Clauses 2.4.2 and 2.4.3, in the event that a Board Major Shareholder’s Percentage:
	2.4.2 The Board Major Shareholders and the Company expressly agree that:
	2.4.3 Notwithstanding the provisions of Clause 2.4.1, if the UK Government Percentage is less than 7.5% and as long as UK Government is the legal and beneficial owner of the B Ordinary Share in OneWeb, the Parties agree that:
	(i) if UK Government continues to be the legal and beneficial owner of a number of Shares at least equal to 7.5% of the total number of Shares in issue immediately following the Closing (rounded down to the nearest whole share), such percentage of Sha...
	(ii) if the UK Government Specific Threshold is no longer met, UK Government shall cause the Major Shareholder Nominee appointed upon its proposal to resign promptly from the Board.

	2.4.4 Any Board Major Shareholder falling below any of the Thresholds set forth in Clause 2.4.1 , and with respect to the UK Government only, the UK Government Specific Threshold, as the case may be, shall promptly so notify the Company and the other ...

	2.5 Observers
	2.5.1 The Parties agree that BPI and UK Government in their capacity of public or publicly held entities which are instrumental in the Transaction benefit from the right to appoint an Observer on the Board under the following terms and conditions.
	2.5.2 If, following the Closing Date, BPI’s Percentage decreases to less than 7.5%, BPI shall be entitled to appoint one Observer on the Board (the “BPI Observer”) for a period of three (3) years from the first date on which BPI’s Percentage decreases...
	2.5.3 If, following the Closing Date, the UK Government Specific Threshold is no longer met, UK Government shall be entitled to appoint one Observer on the Board (the “UK Government Observer”) for the period of three (3) years from the first date on w...
	2.5.4 An Observer may only be appointed as such if he/she/it meets the same criteria as those required from a Director under the internal rules of the Board. The terms and conditions governing the role and the rights of the UK Government Observer and ...
	2.5.5 In the event that (i) for a consecutive period of six (6) months (x) BPI’s Percentage decreases to less than 7.5% or (y) the UK Government Specific Threshold is not met, and (ii) the Percentage of either of BPI or the UK Government, subsequently...

	2.6 Governance Code and evolution
	The Board Major Shareholders and the Company agree that the composition of the Board and its functioning, as well as more generally the governance of the Company, shall comply with the Applicable Law applicable to the Company and the provisions of the...
	In case of inconsistency:
	(i) between the provisions of this Agreement and the Applicable Law applicable to the Company, the Applicable Law applicable to the Company shall prevail;
	(ii) between the provisions of this Agreement and the provisions of the Governance Code, the Governance Code shall prevail except following a change to such Governance Code resulting in:
	(a) one or more Board Major Shareholders being deprived of its right to propose a Major Shareholder Nominee under Clause 2.2 (whereas such Major Shareholder Nominee would otherwise comply with all of the provisions of Clause 2.3.2(ii), including the G...
	(b) Bharti being deprived of its right to have one of its Directors appointed as Vice-Chairman, under Clause 2.1.6 and 2.2.2,
	(c) BPI and the UK Government being deprived of their right to appoint an Observer under Clause 2.5, or
	(d) one or more Board Major Shareholders being deprived of its right to have its Major Shareholder Nominee (or one of their Major Shareholder Nominees) who has been appointed as Director, being a member of the strategy committee of the Board under Cla...

	in each case, as contemplated under this Agreement, the relevant provisions of this Agreement shall prevail and the Board Major Shareholders and the Company shall make all reasonable efforts to amend this Agreement in such a way that the Agreement as ...


	2.7 Company’s registered office
	The Board Major Shareholders acknowledge and agree that the Articles of Association shall provide that the Company’s registered office is and must remain in France.

	3 Censeur and Permanent Representee
	3.1 Pursuant to the Letter Agreement, the executive secretary (secrétaire exécutif) of EUTELSAT IGO shall be a censeur to the Board. The Major Shareholders shall not take any action (including any proposal to amend the Articles of Association or the i...
	3.2 For the purposes of the success of the integration of OneWeb and achievement of the associated synergies, and as long as OneWeb is a member of the Company’s Group, the Parties agree that the OneWeb CEO (the "Permanent Representee") shall be an inv...

	4 Composition of the strategy committee and the nomination and governance committee of the Board
	4.1 The Board Major Shareholders and the Company agree that on the Closing Date and after Closing the strategy committee of the Board (i) shall be chaired by an Independent Director (ii) comprise one Major Shareholder Nominee of each Board Major Share...
	4.2 The Board Major Shareholders and the Company agree that on the Closing Date and after Closing the nomination and governance committee of the Board shall (i) comprise one Major Shareholder Nominee of each Board Major Shareholder who has been appoin...

	5 Voting powers
	Each of the Board Major Shareholders shall (within the limits of their powers), and shall procure that their Major Shareholder Nominees appointed as Directors (other than Independent Directors) and their Affiliates (to the extent they hold Shares) sha...

	6 Lock-up Obligations
	6.1 Subject to Clause 6.3, for a period of six (6) months after the Closing Date (or such other date as may be agreed between the Parties in writing) (the “Lock-Up Period”), each of the Major Shareholders undertakes vis-à-vis the Company that it shall...
	6.1.1. directly or indirectly Transfer Shares;
	6.1.2. grant any right or promise to, or enter into any agreement or undertaking with, a Third Party or any other shareholder of the Company, (i) to  Transfer the ownership of, or rights in, the Shares (including securities lending, hedging, equity sw...
	6.1.3. enter into any contract, option or any other agreement, commitment or other undertaking to do any of the actions described above (including selling any option or contract to purchase the Shares or purchasing any option or contract to sell the S...
	6.2 For the avoidance of doubt, the Lock-Up commitment set out in Clause 6.1 shall not prevent any Major Shareholders (or any of its Affiliates) from acquiring Shares.
	6.3 The provisions of Clause 6.1 shall not apply to:
	(i) Transfers by a Board Major Shareholder of such number of Shares to its Major Shareholder Nominee(s) appointed as Director(s), as required pursuant to the Articles of Association or the internal rules of the Board (subject to such Director agreeing...
	(ii) Transfers by a Major Shareholder of all or part of its Shares to any of its Affiliates (the “Permitted Transferee”) provided that:
	(a) the Permitted Transferee shall, prior to such Transfer, agree to comply in writing with all provisions of this Agreement to the same extent as if it were named herein instead of such Major Shareholder. Upon any such Transfer, any reference to such...
	(b) such Major Shareholder shall be jointly and severally liable with the Permitted Transferee in respect of each of the provisions of this Agreement;
	(c) such Major Shareholder shall procure that the Permitted Transferee transfer back to such Major Shareholder the transferred Shares should the Permitted Transferee cease to be an Affiliate of such Major Shareholder;

	(iii) any Transfer to a Third Party offeror of all or part of the Shares in connection to a tender offer (offre publique d’acquisition, offre publique d’échange, or any combination thereof) for all of the Shares of the Company, recommended by the Boar...
	(iv) any Transfer pursuant to a tender offer by the Company to purchase its own Shares which is made on identical terms and is open for acceptance by all holders of Shares and otherwise complies with Applicable Law; and
	(v) any pledge of Shares, provided that the beneficiary of such pledge agrees to be bound by the terms of the lock-up obligations hereunder for the residual period of the Lock-Up Period in the event of enforcement of such pledge; and
	(vi) Transfers by any Major Shareholder with the prior written consent of the CEO (directeur général) of the Company (the “CEO Consent”); it is specified that in such case the Company shall promptly inform in writing all the other Major Shareholders o...


	7 Orderly sale undertakings of the Major Shareholders
	7.1 Following the expiry of the Lock-Up Period, any Transfer of a number of Shares equal to or exceeding 2.5% of the Company's share capital (at that time) contemplated by a Major Shareholder (or any of its Affiliates) by way of an accelerated bookbui...
	(a) the contemplated range of number of Shares that the concerned Major Shareholder envisages Transferring;
	(b) the contemplated price range and, if applicable, the contemplated discount;
	(c) the contemplated settlement date of the relevant Shares (which shall not be later than 3 Business Days after the Transfer Notification Date).

	7.2 As from the Transfer Notification date, the Major Shareholder shall, to the extent legally and practically feasible, consult with the Company, with a view to not disrupting the trading of the Shares on the market, on the contemplated allocation of...
	7.3 Notwithstanding anything to the contrary, the concerned Major Shareholder shall have full discretion over the Transfer of its Shares (including the number of Shares to be transferred, the manner of Transfer, and price), subject to Clauses 7.4 below.
	7.4 The Company may also decide, at its discretion, that this Clause 7 will no longer apply for a given period of time by notification to the Parties.

	8 No Concert Action
	8.1 Each Major Shareholder hereby represents and warrants to the other Parties that as at the date hereof and at the Closing Date neither it nor its Affiliates act, nor intend to act, as concert parties vis-à-vis the Company within the meaning of arti...
	8.2 Subject to the provisions of Clause 5, nothing in this Agreement shall be construed as preventing any Major Shareholder or any Director from exercising its/his/her voting rights, at its/his/her full discretion, in its/his/her capacity of sharehold...

	9 Representations and Warranties
	9.1 Each Party (other than UK Government) warrants to the other Parties, as at the date hereof, the following:
	(i) Organization: The Party is an entity duly organized and validly existing under the laws of the jurisdiction of its organization.
	(ii) Authority: The Party has full power and authority to enter into, execute and deliver this Agreement. The execution and delivery of this Agreement and the performance of the rights and obligations hereunder have been duly and validly authorized by...
	(iii) No consents: The Party is not or will not be required to give any notice to, obtain any consent or waiver or make any filing with or obtain any permit, consent, waiver or other authorization from any governmental authority or any other person in...
	(iv) No breach or violation: the execution, delivery and performance of this Agreement by the Party will not (i) violate (x) the organizational/constitutional documents of such Party, or (y) any law, treaty, rule or regulation applicable to or binding...
	(v) Insolvency: The Party is not insolvent or unable to pay its debts as they fall due. There are no proceedings in relation to any compromise or arrangement with creditors or any winding up, bankruptcy or other insolvency proceedings concerning such ...

	9.2 The UK Government warrants to the other Parties as at the date hereof, the following:
	(i) Authority: It has full power and authority to enter into, execute and deliver this Agreement. As the case may be, the execution and delivery of this Agreement and the performance of the rights and obligations hereunder have been duly and validly a...
	(ii) No consents: It is not or will not be required to give any notice to, obtain any consent or waiver or make any filing with or obtain any permit, consent, waiver or other authorization from any governmental authority or any other person in connect...
	(iii) No breach or violation: the execution, delivery and performance of this Agreement by it will not (i) violate any law, treaty, rule or regulation applicable to or binding upon it or any of its properties or assets or (ii) result in a breach of an...


	10 Effective date, duration and termination
	10.1 This Agreement shall come into force on the Closing Date subject to Closing having occurred.
	10.2 The duration of this Agreement shall be twelve (12) years from the Closing Date, automatically renewed for successive 4-year terms unless terminated by any Party with at least a six (6) months’ prior written notice to the other Parties prior to t...
	10.3 The Agreement shall automatically terminate on the date on which any Person, acting alone or in concert holds (directly or indirectly) more than 50% of the share capital or voting rights of the Company.
	10.4 This Agreement shall terminate as regards:
	10.4.1 any Major Shareholder (other than (i) UK Government; and (ii) FSP and Hanwha until the fourth anniversary of the Closing Date; (iii) BPI), which owns (directly or indirectly through its Affiliates) less than 7.5% of the share capital of the Com...
	10.4.2 BPI:
	(a) in the event the voting undertaking entered into between BPI, UK Government, Bharti, SoftBank and Hanwha on July, 25 2022 (as amended) is terminated, in accordance with its terms;
	(b) upon the loss of all its rights under Clauses 2.2.1 and 2.5; or
	(c) in the event BPI ceases to hold any Shares;

	10.4.3 FSP if its Percentage does not meet or exceed 7.5% on the fourth anniversary of the Closing Date;
	10.4.4 Hanwha, if its Percentage does not meet or exceed 7.5% on the fourth anniversary of the Closing Date; and
	10.4.5 UK Government upon its loss of all its rights under Clauses 2.2.1 and 2.5;

	10.5 Termination of this Agreement in respect of a Party shall be without prejudice to any antecedent breach.
	10.6 The Surviving Provisions shall survive any termination of this Agreement.
	10.7 In the event this Agreement is terminated as regards any Party, the Agreement shall continue to have full effect in relation to the other Parties.
	10.8 Subject to Clause 2.4.2(i), in the event that this Agreement is terminated for any reason, as regards any Board Major Shareholder, such Board Major Shareholder shall cause the Major Shareholder Nominees appointed as Director upon its proposal to ...

	11 Other miscellaneous provisions
	11.1 Notices
	(i) in the case of notices served by hand delivery with acknowledgment of receipt, sent and received on the date of receipt;
	(ii) in the case of registered letters with acknowledgment of receipt, sent at the date of postmark stamped on the sending receipt and received on the day of first presentation (or the next Business Day if such day of first presentation is not a Busin...
	(iii) in the case of notices sent by international courier, sent at the date of collection shown by the monitoring document produced by the international courier service and received on the day of first presentation (or the next Business Day if such d...
	(iv) in the case of e-mails, sent the day of sending and received the day of sending (or the next Business Day if the day of sending is not a Business Day);
	(i) For Bharti:
	(ii) For UK Government:
	(iii) For SoftBank:
	(iv) For Hanwha:
	(v) For BPI:
	(vi) For FSP:
	(vii) For the Company:

	11.2 Invalidity – Entire Agreement
	11.2.1 If any provision of this Agreement is or becomes invalid, illegal, inapplicable or unenforceable, under any enactment or rule of law, the validity, legality, applicability and enforceability of this Agreement shall not be affected or impaired i...
	11.2.2 The provisions of the Agreement are independent from those of the other agreements entered into by the Parties and from those of the Articles of Association, and none of these may be interpreted as derogating from the provisions of the Agreement.
	11.2.3 This Agreement (including the Schedules hereto and the documents referred to herein) constitutes the entire agreement among the Parties and supersedes all prior understandings, agreements or representations by or among the Parties, written or o...

	11.3 Waivers
	11.3.1 No delay or omission by any Party to this Agreement in exercising any right, power or remedy provided by law or under this Agreement or any other documents referred to in it shall affect that right, power or remedy, or operate as a waiver thereof.
	11.3.2 The single or partial exercise of any right, power or remedy provided by law or under this Agreement shall not preclude any other or further exercise of it or the exercise of any other right, power or remedy.
	11.3.3 Except as otherwise expressly provided in this Agreement, the rights, powers and remedies provided in this Agreement are cumulative and not exclusive of any rights, powers and remedies provided by law.

	11.4 Amendments/Variation
	11.5 Independent advice
	11.6 Fight against money laundering and financing of terrorism
	(i) it acts for its own benefit;
	(ii) it has not facilitated by any means the false justification of the origin of goods or income of the perpetrator of a crime or an offence which has brought it a direct or indirect profit, or provided an assistance for any investment, concealment o...
	(i) to ensure that the origin of funds paid off to the Company for any acquisition or subscription of securities of the Company or any shareholder’s current account (avance en compte courant) shall be legal and shall not come from an activity contrary...
	(ii) to make available to other Parties, as the case may be, any information that would be legally required in the future in accordance with Fight Against Money Laundering and Financing of Terrorism Regulations.

	11.7 Fight against corruption
	11.8 Compliance with Sanctions Regulations
	(i) it complies with all Sanctions Regulations; and
	(ii) it is not nor, as the case may be, any of its Affiliates and, to its knowledge, any of its respective agents, representatives, officers and employees, (i) targeted by, or subject to, Sanctions Regulations, or (ii) involved in activities that woul...

	11.9 GDPR
	11.10 Confidentiality
	11.10.1 Subject to Clauses 11.10.2 and 11.10.3, each Party shall treat as strictly confidential and shall not disclose (by public announcement or otherwise) all or any information strictly relating to the entry into or performance of this Agreement (t...
	11.10.2 Clause 11.10.1 does not apply to a disclosure or use of Confidential Information in the following circumstances:
	(i) it is in or comes into the public domain (other than as a result of the breach by the disclosing Party of any confidentiality obligation);
	(ii) to the extent that it is required to be disclosed by the Applicable Law applicable to such Party, MAR, the Prospectus Rules, the UK Prospectus Rules, court order, governmental or regulatory authority or the rules of any stock exchange to which a ...
	(iii) the disclosure is made to a Party’s directors, officers, members of committees or employees, to a Party's Affiliate or its or their directors, officers, members of committees (including members of internal committees) or employees to the extent ...
	(iv) the disclosure or use is required for the purpose of legal proceedings arising out of the Transaction or the disclosure is required to be made to a tax authority in connection with the tax affairs of a member of the disclosing person's shareholde...
	(v) the disclosure is made to a professional adviser of the disclosing person (where reasonably necessary in connection with their engagement and subject to customary confidentiality obligations);
	or
	(vi) the disclosure is made to lending banks and financial institutions of, or actual or prospective providers of finance to, OneWeb, Eutelsat or any of their Affiliates only on a need-to-know basis,
	provided that in each case only that portion of the Confidential Information that is required to be disclosed shall be disclosed.

	11.10.3 The Parties acknowledge and agree that the main terms of this Agreement may be disclosed in one or several public documents prepared by the Company, including the universal registration document of the Company, provided, however, that the Majo...
	11.10.4 Notwithstanding any provision to the contrary in this Agreement:
	(i) UK Government may disclose (and any other Eutelsat Shareholder, if required or requested by UK Government, the Parliament of the United Kingdom, any parliamentary committee of the United Kingdom or the National Audit Office, may disclose) any Conf...
	(ii) if UK Government receives a request, and is required to or intends to disclose, under either the Freedom of Information Act 2000 (including under or in accordance with any subordinate legislation made under that Act or any guidance or codes of pr...
	(a) as soon as reasonably practicable inform the other parties of any such information request clearly identifying the Confidential Information in question;
	(b) to the extent reasonably practicable, allow the other parties reasonable opportunity and time to make representations to UK Government about whether any Confidential Information should be disclosed in response to a request for information, or shou...
	(c) each Party acknowledges that UK Government may, acting in accordance with the Ministry of Justice's Code of Practice on the Discharge of the Function of Public Authorities under Part 1 of the Freedom of Information Act 2000 (the “UK Code”), be obl...
	(i) in certain circumstances without consulting the other Parties; or
	(ii) following consultation with the other Parties and having taken their views into account;



	provided always that, where this Clause 11.10.4(ii) applies, UK Government shall, in accordance with any recommendations of the UK Code, take reasonable steps, where appropriate, to give each other Party advance notice or, failing that, to draw the di...
	11.10.5 In no circumstances shall any Party respond to a request for information under Clause 11.10.4(ii) unless expressly authorized to do so by UK Government.

	11.11 Cooperation
	11.12 Liability
	11.13 Assignment
	11.14 Costs
	11.15 No Third Party Right
	11.16 Governing law and jurisdiction
	11.16.1 This Agreement shall be governed and construed in accordance with the laws of France.
	11.16.2 Except in case of emergency, if a dispute arises between or among the Parties out of or in connection with this Agreement (a “Dispute”), the relevant Parties shall meet (through a face-to-face or virtual meeting) within ten (10) Business Days ...
	(i) attempt in good faith to resolve the Dispute; and
	(ii) if they are unable to resolve the Dispute, discuss and consult as to whether an arbitration under the Rules of Arbitration of the International Chamber of Commerce, by one or more arbitrators appointed in accordance with the said Rules of Arbitra...

	11.16.3 In case of emergency, or if, within the ten (10) Business Days period referred to in Clause 11.16.2, the relevant Parties are unable to resolve the Dispute or to agree to submit the Dispute to arbitration pursuant to Clause 11.16.2, the Disput...
	11.16.4 For the avoidance of doubt, any Dispute arising out of or in connection with Clause 11.16.2 shall be settled only in accordance with Clause 11.16.3.

	This Agreement has been executed by the Parties on the date shown above.
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	1 Definitions and Interpretation
	1.1 Definitions
	1.2 Rules of interpretation
	(a) References to this Agreement shall include any amendment and Schedule to it and references to Clauses, paragraphs and Schedules are to clauses, paragraphs and schedules to this Agreement.
	(b) The meanings of the defined terms are applicable to both the singular and the plural form thereof.
	(c) General words shall not be given a restrictive meaning by reason of the fact that they are followed by particular examples intended to be embraced by the general words and, whenever used, the words “include”, “includes” and “including” shall be de...
	(d) The headings used in this Agreement have been inserted for convenience only. They are not part of this Agreement and do not affect the meaning or interpretation thereof.
	(e) When calculating the period of time within which or following which any act is to be done, or any step is to be taken, the date which is the reference day in calculating such period shall be excluded and, if the last day of such period is not a Bu...
	(f) References to any French legal term for any action, remedy, method of judicial proceedings, legal document, legal status, court, official, or any legal concept or thing shall, in respect of any jurisdiction other than France, be deemed to include ...
	(g) French legal terms appearing in italics in this Agreement shall prevail, as to their meaning, over the English terms, and over any other possible French translation of those English terms, to which such French legal terms are referring.
	(h) Unless the context requires otherwise, any reference to a statutory provision shall include such provision as it may from time to time be modified or re-enacted or consolidated.
	(i) Each Party hereby expressly and irrevocably waives the provisions of articles 1186, 1187, 1190, 1195 and 1226 of the French Code civil.


	any Entity in which the control is held, directly or indirectly by BPI or the management company which manages, directly or by management delegation, or advises BPI. In addition to the above and solely with respect to Clauses 6.3(ii), Clauses 11.8 to 11.10 and Clause 11.14, “Affiliate” shall also include any Entity (i) which holds, directly or indirectly, the control of BPI or the management company which manages directly or by management delegation, or advises BPI; or (ii) in which the control is held, directly or indirectly, by the Entity which itself directly or indirectly controls BPI or the management company that directly or indirectly manages, or advises, BPI; or (iii) which is managed or advised by the same management company as BPI; or (iv) its unitholders / shareholders in the event of its winding-up; 
	2 Directors of the Company
	2.1 Board of the Company on the Closing Date
	2.1.1 On the Closing Date, following Closing, the board of directors of the Company (the “Board”) shall be comprised of fifteen (15) Directors, as follows:
	(i) two (2) Directors, appointed upon the proposal of Bharti, one of whom shall be the Vice-Chairman (Vice-Président) of the Board;
	(ii) one (1) Director, appointed upon the proposal of UK Government;
	(iii) one (1) Independent Director, appointed upon the proposal of Hanwha;
	(iv) three (3) Independent Directors, appointed upon the proposal of OneWeb;
	(v) one (1) Director (BPI, represented by Samuel Dalens), appointed upon the proposal of BPI;
	(vi) one (1) Independent Director (FSP, represented by Agnès Audier), appointed upon the proposal of FSP;
	(vii) four (4) Independent Directors, appointed upon the proposal of the Board (three of which shall be selected from the existing Independent members of the Board immediately prior to Closing);
	(viii) Dominique D'Hinnin, the current Chairman, who is an Independent Director; and
	(ix) Eva Berneke, the current CEO.

	2.1.2 The identity of the Directors to be proposed by Bharti, the UK Government and Hanwha, as well as all information relating to them as reasonably required by Company (including if so requested by the Company, having such person attend a meeting wi...
	2.1.3 The initial term of office as from the Closing Date of each of the Directors referred to in Clause 2.1.1 is set opposite to their designation in Schedule 2.1.3 to this Agreement. The Directors referred to in Clause 2.1.1, to be appointed upon th...
	2.1.4 If, prior to Closing:
	(i) any of the candidates to the position of Director referred to in Clauses 2.1.1 and 2.1.2, proposed by a Board Major Shareholder or the Company, (i) refuses to serve as a Director or (ii) may not serve as Director due to death, or incapacity (empêc...
	(ii) any of the candidates to the position of Director referred to in Clause 2.1.1, proposed by OneWeb, (i) refuses to serve as a Director or (ii) may not serve as Director due to death, or incapacity (empêchement), or pursuant to Applicable Law, or a...

	2.1.5 The Company and the Board Major Shareholders agree that the Chairman shall be selected by the Board amongst the Independent Directors, except in the context of a succession plan where it is contemplated that the CEO (directeur général) of the Co...
	2.1.6 The Company and the Board Major Shareholders agree that, on the Closing Date, following Closing, the Vice-Chairman (Vice-Président) of the Board shall be selected by Bharti amongst the Directors who have been appointed upon the proposal of Bhart...
	2.1.7 The Company and the Board Major Shareholders agree that Eva Berneke shall remain the CEO immediately after Closing.

	2.2 Appointment of the Major Shareholder Nominees following the Closing Date
	2.2.1 Subject to Clauses 2.2 to 2.4 and 2.6, the Parties agree that each Board Major Shareholder shall be entitled to propose to the Board the appointment of:
	(i) one (1) Director, for so long as such Board Major Shareholder’s Percentage is equal to or exceeds 7.5% (the “7.5% Threshold”); and
	(ii) one (1) further Director for so long as such Board Major Shareholder’s Percentage is equal to or exceeds 15% (the “15% Threshold”);

	(each person so proposed for appointment being a “Major Shareholder Nominee”, it being understood that a Board Major Shareholder may be a Major Shareholder Nominee), in each case taking into account the Director(s) already appointed upon the proposal ...
	2.2.2 The Board Major Shareholders and the Company agree that, after the first term of office of the Vice-Chairman as set out in Clause 2.1.6, as long as (i) Bharti’s Percentage is at least equal to 15% and (ii) Bharti and its Affiliates hold more Sha...
	2.2.3 After the initial term of office of the Directors appointed on their respective proposal (as indicated in Schedule 2.1.3):
	(i) each of Hanwha and FSP shall only be entitled to propose the appointment of Major Shareholder Nominee(s) if the conditions set out in Clause 2.2.1 are met as at the date of the Board convening the general meeting of the shareholders of the Company...
	(ii) Hanwha shall only propose the appointment of Independent Director(s) pursuant to Clause 2.2.1;
	(iii) in the event FSP is entitled, pursuant to Clause 2.2.1 and Clause 2.2.3(i), to propose the appointment of (i) one Major Shareholder Nominee only, such Major Shareholder Nominee shall be Independent and (ii) two Major Shareholder Nominees, at lea...

	2.2.4 For the avoidance of doubt:
	(i) any Major Shareholder Nominee that is a legal entity may change its permanent representative (représentant permanent) at any time at its discretion.
	(ii) the permanent representative (représentant permanent) of a Major Shareholder Nominee that is both a legal entity and an Independent Director shall be an individual qualifying as Independent.

	2.2.5 Subject to Clause 2.4.2(i), each of the Board Major Shareholders shall have the right to request the removal of any of their respective Major Shareholder Nominees from the Board at any time, with or without cause and in the sole discretion of th...

	2.3 Procedure for appointment of a Major Shareholder Nominee
	2.3.1 If, following the Closing Date, pursuant to Clause 2.2.1, a Board Major Shareholder is entitled to propose the appointment of one or more Major Shareholder Nominees (including in the case of a renewal or replacement of a Major Shareholder Nomine...
	(i) (x) at its next Board meeting, resolve on the appointment of such Major Shareholder Nominee(s) as Director(s) if the conditions for co-optation are met (it being understood that if a Major Shareholder Nominee in office resigns or passes away, the ...
	(ii) at the next annual general shareholders’ meeting of the Company, propose and recommend the appointment of the proposed Major Shareholder Nominee(s) as Director(s), to the extent the relevant Threshold(s) is/are still met or exceeded, for the term...

	2.3.2 Following Closing, the following conditions shall be satisfied at the time of the proposal of any Major Shareholder Nominee(s) as a Director and at the time of the appointment or renewal of any Major Shareholder Nominee as Director (without prej...
	(i) the Board Major Shareholder shall disclose to the Company the name and information relating to the proposed Major Shareholder Nominee(s) as reasonably required by the Company (including if so requested by the Company, having such Major Shareholder...
	(ii) the appointment of the proposed Major Shareholder Nominee and the Board composition following such appointment shall comply with any (i) Applicable Law applicable to the Company and its Directors (including provisions relating to gender represent...
	(iii) the relevant Threshold requirement referred to in Clause 2.2.1 shall still be met or exceeded at the time of (i) the notification to the Company of the proposed Major Shareholder Nominee(s), (ii) the relevant Board meeting (in case of cooptation...
	(iv) where pursuant to Clause 2.1 or 2.2, the relevant Major Shareholder Nominee must be Independent, the proposed Major Shareholder Nominee qualifies as such; and
	(v) the proposed Major Shareholder Nominee (and its permanent representative if such Director is a legal entity) is not (i) targeted by, or subject to Sanctions Regulations or (ii) involved in any activity that would be prohibited by Sanctions Regulat...

	it being understood, that the recommendation by the Board to vote in favor of the appointment of such Major Shareholder Nominee shall be made subject to the Director Conditions being met.
	2.3.3 Notwithstanding any provision to the contrary, the Parties agree that the rules relating to the limitation of the number of corporate positions in other listed companies contained in the Governance Code in force as of the date hereof shall not p...

	2.4 Resignation obligation
	2.4.1 Subject to Clauses 2.4.2 and 2.4.3, in the event that a Board Major Shareholder’s Percentage:
	2.4.2 The Board Major Shareholders and the Company expressly agree that:
	2.4.3 Notwithstanding the provisions of Clause 2.4.1, if the UK Government Percentage is less than 7.5% and as long as UK Government is the legal and beneficial owner of the B Ordinary Share in OneWeb, the Parties agree that:
	(i) if UK Government continues to be the legal and beneficial owner of a number of Shares at least equal to 7.5% of the total number of Shares in issue immediately following the Closing (rounded down to the nearest whole share), such percentage of Sha...
	(ii) if the UK Government Specific Threshold is no longer met, UK Government shall cause the Major Shareholder Nominee appointed upon its proposal to resign promptly from the Board.

	2.4.4 Any Board Major Shareholder falling below any of the Thresholds set forth in Clause 2.4.1 , and with respect to the UK Government only, the UK Government Specific Threshold, as the case may be, shall promptly so notify the Company and the other ...

	2.5 Observers
	2.5.1 The Parties agree that BPI and UK Government in their capacity of public or publicly held entities which are instrumental in the Transaction benefit from the right to appoint an Observer on the Board under the following terms and conditions.
	2.5.2 If, following the Closing Date, BPI’s Percentage decreases to less than 7.5%, BPI shall be entitled to appoint one Observer on the Board (the “BPI Observer”) for a period of three (3) years from the first date on which BPI’s Percentage decreases...
	2.5.3 If, following the Closing Date, the UK Government Specific Threshold is no longer met, UK Government shall be entitled to appoint one Observer on the Board (the “UK Government Observer”) for the period of three (3) years from the first date on w...
	2.5.4 An Observer may only be appointed as such if he/she/it meets the same criteria as those required from a Director under the internal rules of the Board. The terms and conditions governing the role and the rights of the UK Government Observer and ...
	2.5.5 In the event that (i) for a consecutive period of six (6) months (x) BPI’s Percentage decreases to less than 7.5% or (y) the UK Government Specific Threshold is not met, and (ii) the Percentage of either of BPI or the UK Government, subsequently...

	2.6 Governance Code and evolution
	The Board Major Shareholders and the Company agree that the composition of the Board and its functioning, as well as more generally the governance of the Company, shall comply with the Applicable Law applicable to the Company and the provisions of the...
	In case of inconsistency:
	(i) between the provisions of this Agreement and the Applicable Law applicable to the Company, the Applicable Law applicable to the Company shall prevail;
	(ii) between the provisions of this Agreement and the provisions of the Governance Code, the Governance Code shall prevail except following a change to such Governance Code resulting in:
	(a) one or more Board Major Shareholders being deprived of its right to propose a Major Shareholder Nominee under Clause 2.2 (whereas such Major Shareholder Nominee would otherwise comply with all of the provisions of Clause 2.3.2(ii), including the G...
	(b) Bharti being deprived of its right to have one of its Directors appointed as Vice-Chairman, under Clause 2.1.6 and 2.2.2,
	(c) BPI and the UK Government being deprived of their right to appoint an Observer under Clause 2.5, or
	(d) one or more Board Major Shareholders being deprived of its right to have its Major Shareholder Nominee (or one of their Major Shareholder Nominees) who has been appointed as Director, being a member of the strategy committee of the Board under Cla...

	in each case, as contemplated under this Agreement, the relevant provisions of this Agreement shall prevail and the Board Major Shareholders and the Company shall make all reasonable efforts to amend this Agreement in such a way that the Agreement as ...


	2.7 Company’s registered office
	The Board Major Shareholders acknowledge and agree that the Articles of Association shall provide that the Company’s registered office is and must remain in France.

	3 Censeur and Permanent Representee
	3.1 Pursuant to the Letter Agreement, the executive secretary (secrétaire exécutif) of EUTELSAT IGO shall be a censeur to the Board. The Major Shareholders shall not take any action (including any proposal to amend the Articles of Association or the i...
	3.2 For the purposes of the success of the integration of OneWeb and achievement of the associated synergies, and as long as OneWeb is a member of the Company’s Group, the Parties agree that the OneWeb CEO (the "Permanent Representee") shall be an inv...

	4 Composition of the strategy committee and the nomination and governance committee of the Board
	4.1 The Board Major Shareholders and the Company agree that on the Closing Date and after Closing the strategy committee of the Board (i) shall be chaired by an Independent Director (ii) comprise one Major Shareholder Nominee of each Board Major Share...
	4.2 The Board Major Shareholders and the Company agree that on the Closing Date and after Closing the nomination and governance committee of the Board shall (i) comprise one Major Shareholder Nominee of each Board Major Shareholder who has been appoin...

	5 Voting powers
	Each of the Board Major Shareholders shall (within the limits of their powers), and shall procure that their Major Shareholder Nominees appointed as Directors (other than Independent Directors) and their Affiliates (to the extent they hold Shares) sha...

	6 Lock-up Obligations
	6.1 Subject to Clause 6.3, for a period of six (6) months after the Closing Date (or such other date as may be agreed between the Parties in writing) (the “Lock-Up Period”), each of the Major Shareholders undertakes vis-à-vis the Company that it shall...
	6.1.1. directly or indirectly Transfer Shares;
	6.1.2. grant any right or promise to, or enter into any agreement or undertaking with, a Third Party or any other shareholder of the Company, (i) to  Transfer the ownership of, or rights in, the Shares (including securities lending, hedging, equity sw...
	6.1.3. enter into any contract, option or any other agreement, commitment or other undertaking to do any of the actions described above (including selling any option or contract to purchase the Shares or purchasing any option or contract to sell the S...
	6.2 For the avoidance of doubt, the Lock-Up commitment set out in Clause 6.1 shall not prevent any Major Shareholders (or any of its Affiliates) from acquiring Shares.
	6.3 The provisions of Clause 6.1 shall not apply to:
	(i) Transfers by a Board Major Shareholder of such number of Shares to its Major Shareholder Nominee(s) appointed as Director(s), as required pursuant to the Articles of Association or the internal rules of the Board (subject to such Director agreeing...
	(ii) Transfers by a Major Shareholder of all or part of its Shares to any of its Affiliates (the “Permitted Transferee”) provided that:
	(a) the Permitted Transferee shall, prior to such Transfer, agree to comply in writing with all provisions of this Agreement to the same extent as if it were named herein instead of such Major Shareholder. Upon any such Transfer, any reference to such...
	(b) such Major Shareholder shall be jointly and severally liable with the Permitted Transferee in respect of each of the provisions of this Agreement;
	(c) such Major Shareholder shall procure that the Permitted Transferee transfer back to such Major Shareholder the transferred Shares should the Permitted Transferee cease to be an Affiliate of such Major Shareholder;

	(iii) any Transfer to a Third Party offeror of all or part of the Shares in connection to a tender offer (offre publique d’acquisition, offre publique d’échange, or any combination thereof) for all of the Shares of the Company, recommended by the Boar...
	(iv) any Transfer pursuant to a tender offer by the Company to purchase its own Shares which is made on identical terms and is open for acceptance by all holders of Shares and otherwise complies with Applicable Law; and
	(v) any pledge of Shares, provided that the beneficiary of such pledge agrees to be bound by the terms of the lock-up obligations hereunder for the residual period of the Lock-Up Period in the event of enforcement of such pledge; and
	(vi) Transfers by any Major Shareholder with the prior written consent of the CEO (directeur général) of the Company (the “CEO Consent”); it is specified that in such case the Company shall promptly inform in writing all the other Major Shareholders o...


	7 Orderly sale undertakings of the Major Shareholders
	7.1 Following the expiry of the Lock-Up Period, any Transfer of a number of Shares equal to or exceeding 2.5% of the Company's share capital (at that time) contemplated by a Major Shareholder (or any of its Affiliates) by way of an accelerated bookbui...
	(a) the contemplated range of number of Shares that the concerned Major Shareholder envisages Transferring;
	(b) the contemplated price range and, if applicable, the contemplated discount;
	(c) the contemplated settlement date of the relevant Shares (which shall not be later than 3 Business Days after the Transfer Notification Date).

	7.2 As from the Transfer Notification date, the Major Shareholder shall, to the extent legally and practically feasible, consult with the Company, with a view to not disrupting the trading of the Shares on the market, on the contemplated allocation of...
	7.3 Notwithstanding anything to the contrary, the concerned Major Shareholder shall have full discretion over the Transfer of its Shares (including the number of Shares to be transferred, the manner of Transfer, and price), subject to Clauses 7.4 below.
	7.4 The Company may also decide, at its discretion, that this Clause 7 will no longer apply for a given period of time by notification to the Parties.

	8 No Concert Action
	8.1 Each Major Shareholder hereby represents and warrants to the other Parties that as at the date hereof and at the Closing Date neither it nor its Affiliates act, nor intend to act, as concert parties vis-à-vis the Company within the meaning of arti...
	8.2 Subject to the provisions of Clause 5, nothing in this Agreement shall be construed as preventing any Major Shareholder or any Director from exercising its/his/her voting rights, at its/his/her full discretion, in its/his/her capacity of sharehold...

	9 Representations and Warranties
	9.1 Each Party (other than UK Government) warrants to the other Parties, as at the date hereof, the following:
	(i) Organization: The Party is an entity duly organized and validly existing under the laws of the jurisdiction of its organization.
	(ii) Authority: The Party has full power and authority to enter into, execute and deliver this Agreement. The execution and delivery of this Agreement and the performance of the rights and obligations hereunder have been duly and validly authorized by...
	(iii) No consents: The Party is not or will not be required to give any notice to, obtain any consent or waiver or make any filing with or obtain any permit, consent, waiver or other authorization from any governmental authority or any other person in...
	(iv) No breach or violation: the execution, delivery and performance of this Agreement by the Party will not (i) violate (x) the organizational/constitutional documents of such Party, or (y) any law, treaty, rule or regulation applicable to or binding...
	(v) Insolvency: The Party is not insolvent or unable to pay its debts as they fall due. There are no proceedings in relation to any compromise or arrangement with creditors or any winding up, bankruptcy or other insolvency proceedings concerning such ...

	9.2 The UK Government warrants to the other Parties as at the date hereof, the following:
	(i) Authority: It has full power and authority to enter into, execute and deliver this Agreement. As the case may be, the execution and delivery of this Agreement and the performance of the rights and obligations hereunder have been duly and validly a...
	(ii) No consents: It is not or will not be required to give any notice to, obtain any consent or waiver or make any filing with or obtain any permit, consent, waiver or other authorization from any governmental authority or any other person in connect...
	(iii) No breach or violation: the execution, delivery and performance of this Agreement by it will not (i) violate any law, treaty, rule or regulation applicable to or binding upon it or any of its properties or assets or (ii) result in a breach of an...


	10 Effective date, duration and termination
	10.1 This Agreement shall come into force on the Closing Date subject to Closing having occurred.
	10.2 The duration of this Agreement shall be twelve (12) years from the Closing Date, automatically renewed for successive 4-year terms unless terminated by any Party with at least a six (6) months’ prior written notice to the other Parties prior to t...
	10.3 The Agreement shall automatically terminate on the date on which any Person, acting alone or in concert holds (directly or indirectly) more than 50% of the share capital or voting rights of the Company.
	10.4 This Agreement shall terminate as regards:
	10.4.1 any Major Shareholder (other than (i) UK Government; and (ii) FSP and Hanwha until the fourth anniversary of the Closing Date; (iii) BPI), which owns (directly or indirectly through its Affiliates) less than 7.5% of the share capital of the Com...
	10.4.2 BPI:
	(a) in the event the voting undertaking entered into between BPI, UK Government, Bharti, SoftBank and Hanwha on July, 25 2022 (as amended) is terminated, in accordance with its terms;
	(b) upon the loss of all its rights under Clauses 2.2.1 and 2.5; or
	(c) in the event BPI ceases to hold any Shares;

	10.4.3 FSP if its Percentage does not meet or exceed 7.5% on the fourth anniversary of the Closing Date;
	10.4.4 Hanwha, if its Percentage does not meet or exceed 7.5% on the fourth anniversary of the Closing Date; and
	10.4.5 UK Government upon its loss of all its rights under Clauses 2.2.1 and 2.5;

	10.5 Termination of this Agreement in respect of a Party shall be without prejudice to any antecedent breach.
	10.6 The Surviving Provisions shall survive any termination of this Agreement.
	10.7 In the event this Agreement is terminated as regards any Party, the Agreement shall continue to have full effect in relation to the other Parties.
	10.8 Subject to Clause 2.4.2(i), in the event that this Agreement is terminated for any reason, as regards any Board Major Shareholder, such Board Major Shareholder shall cause the Major Shareholder Nominees appointed as Director upon its proposal to ...

	11 Other miscellaneous provisions
	11.1 Notices
	(i) in the case of notices served by hand delivery with acknowledgment of receipt, sent and received on the date of receipt;
	(ii) in the case of registered letters with acknowledgment of receipt, sent at the date of postmark stamped on the sending receipt and received on the day of first presentation (or the next Business Day if such day of first presentation is not a Busin...
	(iii) in the case of notices sent by international courier, sent at the date of collection shown by the monitoring document produced by the international courier service and received on the day of first presentation (or the next Business Day if such d...
	(iv) in the case of e-mails, sent the day of sending and received the day of sending (or the next Business Day if the day of sending is not a Business Day);
	(i) For Bharti:
	(ii) For UK Government:
	(iii) For SoftBank:
	(iv) For Hanwha:
	(v) For BPI:
	(vi) For FSP:
	(vii) For the Company:

	11.2 Invalidity – Entire Agreement
	11.2.1 If any provision of this Agreement is or becomes invalid, illegal, inapplicable or unenforceable, under any enactment or rule of law, the validity, legality, applicability and enforceability of this Agreement shall not be affected or impaired i...
	11.2.2 The provisions of the Agreement are independent from those of the other agreements entered into by the Parties and from those of the Articles of Association, and none of these may be interpreted as derogating from the provisions of the Agreement.
	11.2.3 This Agreement (including the Schedules hereto and the documents referred to herein) constitutes the entire agreement among the Parties and supersedes all prior understandings, agreements or representations by or among the Parties, written or o...

	11.3 Waivers
	11.3.1 No delay or omission by any Party to this Agreement in exercising any right, power or remedy provided by law or under this Agreement or any other documents referred to in it shall affect that right, power or remedy, or operate as a waiver thereof.
	11.3.2 The single or partial exercise of any right, power or remedy provided by law or under this Agreement shall not preclude any other or further exercise of it or the exercise of any other right, power or remedy.
	11.3.3 Except as otherwise expressly provided in this Agreement, the rights, powers and remedies provided in this Agreement are cumulative and not exclusive of any rights, powers and remedies provided by law.

	11.4 Amendments/Variation
	11.5 Independent advice
	11.6 Fight against money laundering and financing of terrorism
	(i) it acts for its own benefit;
	(ii) it has not facilitated by any means the false justification of the origin of goods or income of the perpetrator of a crime or an offence which has brought it a direct or indirect profit, or provided an assistance for any investment, concealment o...
	(i) to ensure that the origin of funds paid off to the Company for any acquisition or subscription of securities of the Company or any shareholder’s current account (avance en compte courant) shall be legal and shall not come from an activity contrary...
	(ii) to make available to other Parties, as the case may be, any information that would be legally required in the future in accordance with Fight Against Money Laundering and Financing of Terrorism Regulations.

	11.7 Fight against corruption
	11.8 Compliance with Sanctions Regulations
	(i) it complies with all Sanctions Regulations; and
	(ii) it is not nor, as the case may be, any of its Affiliates and, to its knowledge, any of its respective agents, representatives, officers and employees, (i) targeted by, or subject to, Sanctions Regulations, or (ii) involved in activities that woul...

	11.9 GDPR
	11.10 Confidentiality
	11.10.1 Subject to Clauses 11.10.2 and 11.10.3, each Party shall treat as strictly confidential and shall not disclose (by public announcement or otherwise) all or any information strictly relating to the entry into or performance of this Agreement (t...
	11.10.2 Clause 11.10.1 does not apply to a disclosure or use of Confidential Information in the following circumstances:
	(i) it is in or comes into the public domain (other than as a result of the breach by the disclosing Party of any confidentiality obligation);
	(ii) to the extent that it is required to be disclosed by the Applicable Law applicable to such Party, MAR, the Prospectus Rules, the UK Prospectus Rules, court order, governmental or regulatory authority or the rules of any stock exchange to which a ...
	(iii) the disclosure is made to a Party’s directors, officers, members of committees or employees, to a Party's Affiliate or its or their directors, officers, members of committees (including members of internal committees) or employees to the extent ...
	(iv) the disclosure or use is required for the purpose of legal proceedings arising out of the Transaction or the disclosure is required to be made to a tax authority in connection with the tax affairs of a member of the disclosing person's shareholde...
	(v) the disclosure is made to a professional adviser of the disclosing person (where reasonably necessary in connection with their engagement and subject to customary confidentiality obligations);
	or
	(vi) the disclosure is made to lending banks and financial institutions of, or actual or prospective providers of finance to, OneWeb, Eutelsat or any of their Affiliates only on a need-to-know basis,
	provided that in each case only that portion of the Confidential Information that is required to be disclosed shall be disclosed.

	11.10.3 The Parties acknowledge and agree that the main terms of this Agreement may be disclosed in one or several public documents prepared by the Company, including the universal registration document of the Company, provided, however, that the Majo...
	11.10.4 Notwithstanding any provision to the contrary in this Agreement:
	(i) UK Government may disclose (and any other Eutelsat Shareholder, if required or requested by UK Government, the Parliament of the United Kingdom, any parliamentary committee of the United Kingdom or the National Audit Office, may disclose) any Conf...
	(ii) if UK Government receives a request, and is required to or intends to disclose, under either the Freedom of Information Act 2000 (including under or in accordance with any subordinate legislation made under that Act or any guidance or codes of pr...
	(a) as soon as reasonably practicable inform the other parties of any such information request clearly identifying the Confidential Information in question;
	(b) to the extent reasonably practicable, allow the other parties reasonable opportunity and time to make representations to UK Government about whether any Confidential Information should be disclosed in response to a request for information, or shou...
	(c) each Party acknowledges that UK Government may, acting in accordance with the Ministry of Justice's Code of Practice on the Discharge of the Function of Public Authorities under Part 1 of the Freedom of Information Act 2000 (the “UK Code”), be obl...
	(i) in certain circumstances without consulting the other Parties; or
	(ii) following consultation with the other Parties and having taken their views into account;



	provided always that, where this Clause 11.10.4(ii) applies, UK Government shall, in accordance with any recommendations of the UK Code, take reasonable steps, where appropriate, to give each other Party advance notice or, failing that, to draw the di...
	11.10.5 In no circumstances shall any Party respond to a request for information under Clause 11.10.4(ii) unless expressly authorized to do so by UK Government.

	11.11 Cooperation
	11.12 Liability
	11.13 Assignment
	11.14 Costs
	11.15 No Third Party Right
	11.16 Governing law and jurisdiction
	11.16.1 This Agreement shall be governed and construed in accordance with the laws of France.
	11.16.2 Except in case of emergency, if a dispute arises between or among the Parties out of or in connection with this Agreement (a “Dispute”), the relevant Parties shall meet (through a face-to-face or virtual meeting) within ten (10) Business Days ...
	(i) attempt in good faith to resolve the Dispute; and
	(ii) if they are unable to resolve the Dispute, discuss and consult as to whether an arbitration under the Rules of Arbitration of the International Chamber of Commerce, by one or more arbitrators appointed in accordance with the said Rules of Arbitra...

	11.16.3 In case of emergency, or if, within the ten (10) Business Days period referred to in Clause 11.16.2, the relevant Parties are unable to resolve the Dispute or to agree to submit the Dispute to arbitration pursuant to Clause 11.16.2, the Disput...
	11.16.4 For the avoidance of doubt, any Dispute arising out of or in connection with Clause 11.16.2 shall be settled only in accordance with Clause 11.16.3.

	This Agreement has been executed by the Parties on the date shown above.
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	1 Definitions and Interpretation
	1.1 Definitions
	1.2 Rules of interpretation
	(a) References to this Agreement shall include any amendment and Schedule to it and references to Clauses, paragraphs and Schedules are to clauses, paragraphs and schedules to this Agreement.
	(b) The meanings of the defined terms are applicable to both the singular and the plural form thereof.
	(c) General words shall not be given a restrictive meaning by reason of the fact that they are followed by particular examples intended to be embraced by the general words and, whenever used, the words “include”, “includes” and “including” shall be de...
	(d) The headings used in this Agreement have been inserted for convenience only. They are not part of this Agreement and do not affect the meaning or interpretation thereof.
	(e) When calculating the period of time within which or following which any act is to be done, or any step is to be taken, the date which is the reference day in calculating such period shall be excluded and, if the last day of such period is not a Bu...
	(f) References to any French legal term for any action, remedy, method of judicial proceedings, legal document, legal status, court, official, or any legal concept or thing shall, in respect of any jurisdiction other than France, be deemed to include ...
	(g) French legal terms appearing in italics in this Agreement shall prevail, as to their meaning, over the English terms, and over any other possible French translation of those English terms, to which such French legal terms are referring.
	(h) Unless the context requires otherwise, any reference to a statutory provision shall include such provision as it may from time to time be modified or re-enacted or consolidated.
	(i) Each Party hereby expressly and irrevocably waives the provisions of articles 1186, 1187, 1190, 1195 and 1226 of the French Code civil.


	any Entity in which the control is held, directly or indirectly by BPI or the management company which manages, directly or by management delegation, or advises BPI. In addition to the above and solely with respect to Clauses 6.3(ii), Clauses 11.8 to 11.10 and Clause 11.14, “Affiliate” shall also include any Entity (i) which holds, directly or indirectly, the control of BPI or the management company which manages directly or by management delegation, or advises BPI; or (ii) in which the control is held, directly or indirectly, by the Entity which itself directly or indirectly controls BPI or the management company that directly or indirectly manages, or advises, BPI; or (iii) which is managed or advised by the same management company as BPI; or (iv) its unitholders / shareholders in the event of its winding-up; 
	2 Directors of the Company
	2.1 Board of the Company on the Closing Date
	2.1.1 On the Closing Date, following Closing, the board of directors of the Company (the “Board”) shall be comprised of fifteen (15) Directors, as follows:
	(i) two (2) Directors, appointed upon the proposal of Bharti, one of whom shall be the Vice-Chairman (Vice-Président) of the Board;
	(ii) one (1) Director, appointed upon the proposal of UK Government;
	(iii) one (1) Independent Director, appointed upon the proposal of Hanwha;
	(iv) three (3) Independent Directors, appointed upon the proposal of OneWeb;
	(v) one (1) Director (BPI, represented by Samuel Dalens), appointed upon the proposal of BPI;
	(vi) one (1) Independent Director (FSP, represented by Agnès Audier), appointed upon the proposal of FSP;
	(vii) four (4) Independent Directors, appointed upon the proposal of the Board (three of which shall be selected from the existing Independent members of the Board immediately prior to Closing);
	(viii) Dominique D'Hinnin, the current Chairman, who is an Independent Director; and
	(ix) Eva Berneke, the current CEO.

	2.1.2 The identity of the Directors to be proposed by Bharti, the UK Government and Hanwha, as well as all information relating to them as reasonably required by Company (including if so requested by the Company, having such person attend a meeting wi...
	2.1.3 The initial term of office as from the Closing Date of each of the Directors referred to in Clause 2.1.1 is set opposite to their designation in Schedule 2.1.3 to this Agreement. The Directors referred to in Clause 2.1.1, to be appointed upon th...
	2.1.4 If, prior to Closing:
	(i) any of the candidates to the position of Director referred to in Clauses 2.1.1 and 2.1.2, proposed by a Board Major Shareholder or the Company, (i) refuses to serve as a Director or (ii) may not serve as Director due to death, or incapacity (empêc...
	(ii) any of the candidates to the position of Director referred to in Clause 2.1.1, proposed by OneWeb, (i) refuses to serve as a Director or (ii) may not serve as Director due to death, or incapacity (empêchement), or pursuant to Applicable Law, or a...

	2.1.5 The Company and the Board Major Shareholders agree that the Chairman shall be selected by the Board amongst the Independent Directors, except in the context of a succession plan where it is contemplated that the CEO (directeur général) of the Co...
	2.1.6 The Company and the Board Major Shareholders agree that, on the Closing Date, following Closing, the Vice-Chairman (Vice-Président) of the Board shall be selected by Bharti amongst the Directors who have been appointed upon the proposal of Bhart...
	2.1.7 The Company and the Board Major Shareholders agree that Eva Berneke shall remain the CEO immediately after Closing.

	2.2 Appointment of the Major Shareholder Nominees following the Closing Date
	2.2.1 Subject to Clauses 2.2 to 2.4 and 2.6, the Parties agree that each Board Major Shareholder shall be entitled to propose to the Board the appointment of:
	(i) one (1) Director, for so long as such Board Major Shareholder’s Percentage is equal to or exceeds 7.5% (the “7.5% Threshold”); and
	(ii) one (1) further Director for so long as such Board Major Shareholder’s Percentage is equal to or exceeds 15% (the “15% Threshold”);

	(each person so proposed for appointment being a “Major Shareholder Nominee”, it being understood that a Board Major Shareholder may be a Major Shareholder Nominee), in each case taking into account the Director(s) already appointed upon the proposal ...
	2.2.2 The Board Major Shareholders and the Company agree that, after the first term of office of the Vice-Chairman as set out in Clause 2.1.6, as long as (i) Bharti’s Percentage is at least equal to 15% and (ii) Bharti and its Affiliates hold more Sha...
	2.2.3 After the initial term of office of the Directors appointed on their respective proposal (as indicated in Schedule 2.1.3):
	(i) each of Hanwha and FSP shall only be entitled to propose the appointment of Major Shareholder Nominee(s) if the conditions set out in Clause 2.2.1 are met as at the date of the Board convening the general meeting of the shareholders of the Company...
	(ii) Hanwha shall only propose the appointment of Independent Director(s) pursuant to Clause 2.2.1;
	(iii) in the event FSP is entitled, pursuant to Clause 2.2.1 and Clause 2.2.3(i), to propose the appointment of (i) one Major Shareholder Nominee only, such Major Shareholder Nominee shall be Independent and (ii) two Major Shareholder Nominees, at lea...

	2.2.4 For the avoidance of doubt:
	(i) any Major Shareholder Nominee that is a legal entity may change its permanent representative (représentant permanent) at any time at its discretion.
	(ii) the permanent representative (représentant permanent) of a Major Shareholder Nominee that is both a legal entity and an Independent Director shall be an individual qualifying as Independent.

	2.2.5 Subject to Clause 2.4.2(i), each of the Board Major Shareholders shall have the right to request the removal of any of their respective Major Shareholder Nominees from the Board at any time, with or without cause and in the sole discretion of th...

	2.3 Procedure for appointment of a Major Shareholder Nominee
	2.3.1 If, following the Closing Date, pursuant to Clause 2.2.1, a Board Major Shareholder is entitled to propose the appointment of one or more Major Shareholder Nominees (including in the case of a renewal or replacement of a Major Shareholder Nomine...
	(i) (x) at its next Board meeting, resolve on the appointment of such Major Shareholder Nominee(s) as Director(s) if the conditions for co-optation are met (it being understood that if a Major Shareholder Nominee in office resigns or passes away, the ...
	(ii) at the next annual general shareholders’ meeting of the Company, propose and recommend the appointment of the proposed Major Shareholder Nominee(s) as Director(s), to the extent the relevant Threshold(s) is/are still met or exceeded, for the term...

	2.3.2 Following Closing, the following conditions shall be satisfied at the time of the proposal of any Major Shareholder Nominee(s) as a Director and at the time of the appointment or renewal of any Major Shareholder Nominee as Director (without prej...
	(i) the Board Major Shareholder shall disclose to the Company the name and information relating to the proposed Major Shareholder Nominee(s) as reasonably required by the Company (including if so requested by the Company, having such Major Shareholder...
	(ii) the appointment of the proposed Major Shareholder Nominee and the Board composition following such appointment shall comply with any (i) Applicable Law applicable to the Company and its Directors (including provisions relating to gender represent...
	(iii) the relevant Threshold requirement referred to in Clause 2.2.1 shall still be met or exceeded at the time of (i) the notification to the Company of the proposed Major Shareholder Nominee(s), (ii) the relevant Board meeting (in case of cooptation...
	(iv) where pursuant to Clause 2.1 or 2.2, the relevant Major Shareholder Nominee must be Independent, the proposed Major Shareholder Nominee qualifies as such; and
	(v) the proposed Major Shareholder Nominee (and its permanent representative if such Director is a legal entity) is not (i) targeted by, or subject to Sanctions Regulations or (ii) involved in any activity that would be prohibited by Sanctions Regulat...

	it being understood, that the recommendation by the Board to vote in favor of the appointment of such Major Shareholder Nominee shall be made subject to the Director Conditions being met.
	2.3.3 Notwithstanding any provision to the contrary, the Parties agree that the rules relating to the limitation of the number of corporate positions in other listed companies contained in the Governance Code in force as of the date hereof shall not p...

	2.4 Resignation obligation
	2.4.1 Subject to Clauses 2.4.2 and 2.4.3, in the event that a Board Major Shareholder’s Percentage:
	2.4.2 The Board Major Shareholders and the Company expressly agree that:
	2.4.3 Notwithstanding the provisions of Clause 2.4.1, if the UK Government Percentage is less than 7.5% and as long as UK Government is the legal and beneficial owner of the B Ordinary Share in OneWeb, the Parties agree that:
	(i) if UK Government continues to be the legal and beneficial owner of a number of Shares at least equal to 7.5% of the total number of Shares in issue immediately following the Closing (rounded down to the nearest whole share), such percentage of Sha...
	(ii) if the UK Government Specific Threshold is no longer met, UK Government shall cause the Major Shareholder Nominee appointed upon its proposal to resign promptly from the Board.

	2.4.4 Any Board Major Shareholder falling below any of the Thresholds set forth in Clause 2.4.1 , and with respect to the UK Government only, the UK Government Specific Threshold, as the case may be, shall promptly so notify the Company and the other ...

	2.5 Observers
	2.5.1 The Parties agree that BPI and UK Government in their capacity of public or publicly held entities which are instrumental in the Transaction benefit from the right to appoint an Observer on the Board under the following terms and conditions.
	2.5.2 If, following the Closing Date, BPI’s Percentage decreases to less than 7.5%, BPI shall be entitled to appoint one Observer on the Board (the “BPI Observer”) for a period of three (3) years from the first date on which BPI’s Percentage decreases...
	2.5.3 If, following the Closing Date, the UK Government Specific Threshold is no longer met, UK Government shall be entitled to appoint one Observer on the Board (the “UK Government Observer”) for the period of three (3) years from the first date on w...
	2.5.4 An Observer may only be appointed as such if he/she/it meets the same criteria as those required from a Director under the internal rules of the Board. The terms and conditions governing the role and the rights of the UK Government Observer and ...
	2.5.5 In the event that (i) for a consecutive period of six (6) months (x) BPI’s Percentage decreases to less than 7.5% or (y) the UK Government Specific Threshold is not met, and (ii) the Percentage of either of BPI or the UK Government, subsequently...

	2.6 Governance Code and evolution
	The Board Major Shareholders and the Company agree that the composition of the Board and its functioning, as well as more generally the governance of the Company, shall comply with the Applicable Law applicable to the Company and the provisions of the...
	In case of inconsistency:
	(i) between the provisions of this Agreement and the Applicable Law applicable to the Company, the Applicable Law applicable to the Company shall prevail;
	(ii) between the provisions of this Agreement and the provisions of the Governance Code, the Governance Code shall prevail except following a change to such Governance Code resulting in:
	(a) one or more Board Major Shareholders being deprived of its right to propose a Major Shareholder Nominee under Clause 2.2 (whereas such Major Shareholder Nominee would otherwise comply with all of the provisions of Clause 2.3.2(ii), including the G...
	(b) Bharti being deprived of its right to have one of its Directors appointed as Vice-Chairman, under Clause 2.1.6 and 2.2.2,
	(c) BPI and the UK Government being deprived of their right to appoint an Observer under Clause 2.5, or
	(d) one or more Board Major Shareholders being deprived of its right to have its Major Shareholder Nominee (or one of their Major Shareholder Nominees) who has been appointed as Director, being a member of the strategy committee of the Board under Cla...

	in each case, as contemplated under this Agreement, the relevant provisions of this Agreement shall prevail and the Board Major Shareholders and the Company shall make all reasonable efforts to amend this Agreement in such a way that the Agreement as ...


	2.7 Company’s registered office
	The Board Major Shareholders acknowledge and agree that the Articles of Association shall provide that the Company’s registered office is and must remain in France.

	3 Censeur and Permanent Representee
	3.1 Pursuant to the Letter Agreement, the executive secretary (secrétaire exécutif) of EUTELSAT IGO shall be a censeur to the Board. The Major Shareholders shall not take any action (including any proposal to amend the Articles of Association or the i...
	3.2 For the purposes of the success of the integration of OneWeb and achievement of the associated synergies, and as long as OneWeb is a member of the Company’s Group, the Parties agree that the OneWeb CEO (the "Permanent Representee") shall be an inv...

	4 Composition of the strategy committee and the nomination and governance committee of the Board
	4.1 The Board Major Shareholders and the Company agree that on the Closing Date and after Closing the strategy committee of the Board (i) shall be chaired by an Independent Director (ii) comprise one Major Shareholder Nominee of each Board Major Share...
	4.2 The Board Major Shareholders and the Company agree that on the Closing Date and after Closing the nomination and governance committee of the Board shall (i) comprise one Major Shareholder Nominee of each Board Major Shareholder who has been appoin...

	5 Voting powers
	Each of the Board Major Shareholders shall (within the limits of their powers), and shall procure that their Major Shareholder Nominees appointed as Directors (other than Independent Directors) and their Affiliates (to the extent they hold Shares) sha...

	6 Lock-up Obligations
	6.1 Subject to Clause 6.3, for a period of six (6) months after the Closing Date (or such other date as may be agreed between the Parties in writing) (the “Lock-Up Period”), each of the Major Shareholders undertakes vis-à-vis the Company that it shall...
	6.1.1. directly or indirectly Transfer Shares;
	6.1.2. grant any right or promise to, or enter into any agreement or undertaking with, a Third Party or any other shareholder of the Company, (i) to  Transfer the ownership of, or rights in, the Shares (including securities lending, hedging, equity sw...
	6.1.3. enter into any contract, option or any other agreement, commitment or other undertaking to do any of the actions described above (including selling any option or contract to purchase the Shares or purchasing any option or contract to sell the S...
	6.2 For the avoidance of doubt, the Lock-Up commitment set out in Clause 6.1 shall not prevent any Major Shareholders (or any of its Affiliates) from acquiring Shares.
	6.3 The provisions of Clause 6.1 shall not apply to:
	(i) Transfers by a Board Major Shareholder of such number of Shares to its Major Shareholder Nominee(s) appointed as Director(s), as required pursuant to the Articles of Association or the internal rules of the Board (subject to such Director agreeing...
	(ii) Transfers by a Major Shareholder of all or part of its Shares to any of its Affiliates (the “Permitted Transferee”) provided that:
	(a) the Permitted Transferee shall, prior to such Transfer, agree to comply in writing with all provisions of this Agreement to the same extent as if it were named herein instead of such Major Shareholder. Upon any such Transfer, any reference to such...
	(b) such Major Shareholder shall be jointly and severally liable with the Permitted Transferee in respect of each of the provisions of this Agreement;
	(c) such Major Shareholder shall procure that the Permitted Transferee transfer back to such Major Shareholder the transferred Shares should the Permitted Transferee cease to be an Affiliate of such Major Shareholder;

	(iii) any Transfer to a Third Party offeror of all or part of the Shares in connection to a tender offer (offre publique d’acquisition, offre publique d’échange, or any combination thereof) for all of the Shares of the Company, recommended by the Boar...
	(iv) any Transfer pursuant to a tender offer by the Company to purchase its own Shares which is made on identical terms and is open for acceptance by all holders of Shares and otherwise complies with Applicable Law; and
	(v) any pledge of Shares, provided that the beneficiary of such pledge agrees to be bound by the terms of the lock-up obligations hereunder for the residual period of the Lock-Up Period in the event of enforcement of such pledge; and
	(vi) Transfers by any Major Shareholder with the prior written consent of the CEO (directeur général) of the Company (the “CEO Consent”); it is specified that in such case the Company shall promptly inform in writing all the other Major Shareholders o...


	7 Orderly sale undertakings of the Major Shareholders
	7.1 Following the expiry of the Lock-Up Period, any Transfer of a number of Shares equal to or exceeding 2.5% of the Company's share capital (at that time) contemplated by a Major Shareholder (or any of its Affiliates) by way of an accelerated bookbui...
	(a) the contemplated range of number of Shares that the concerned Major Shareholder envisages Transferring;
	(b) the contemplated price range and, if applicable, the contemplated discount;
	(c) the contemplated settlement date of the relevant Shares (which shall not be later than 3 Business Days after the Transfer Notification Date).

	7.2 As from the Transfer Notification date, the Major Shareholder shall, to the extent legally and practically feasible, consult with the Company, with a view to not disrupting the trading of the Shares on the market, on the contemplated allocation of...
	7.3 Notwithstanding anything to the contrary, the concerned Major Shareholder shall have full discretion over the Transfer of its Shares (including the number of Shares to be transferred, the manner of Transfer, and price), subject to Clauses 7.4 below.
	7.4 The Company may also decide, at its discretion, that this Clause 7 will no longer apply for a given period of time by notification to the Parties.

	8 No Concert Action
	8.1 Each Major Shareholder hereby represents and warrants to the other Parties that as at the date hereof and at the Closing Date neither it nor its Affiliates act, nor intend to act, as concert parties vis-à-vis the Company within the meaning of arti...
	8.2 Subject to the provisions of Clause 5, nothing in this Agreement shall be construed as preventing any Major Shareholder or any Director from exercising its/his/her voting rights, at its/his/her full discretion, in its/his/her capacity of sharehold...

	9 Representations and Warranties
	9.1 Each Party (other than UK Government) warrants to the other Parties, as at the date hereof, the following:
	(i) Organization: The Party is an entity duly organized and validly existing under the laws of the jurisdiction of its organization.
	(ii) Authority: The Party has full power and authority to enter into, execute and deliver this Agreement. The execution and delivery of this Agreement and the performance of the rights and obligations hereunder have been duly and validly authorized by...
	(iii) No consents: The Party is not or will not be required to give any notice to, obtain any consent or waiver or make any filing with or obtain any permit, consent, waiver or other authorization from any governmental authority or any other person in...
	(iv) No breach or violation: the execution, delivery and performance of this Agreement by the Party will not (i) violate (x) the organizational/constitutional documents of such Party, or (y) any law, treaty, rule or regulation applicable to or binding...
	(v) Insolvency: The Party is not insolvent or unable to pay its debts as they fall due. There are no proceedings in relation to any compromise or arrangement with creditors or any winding up, bankruptcy or other insolvency proceedings concerning such ...

	9.2 The UK Government warrants to the other Parties as at the date hereof, the following:
	(i) Authority: It has full power and authority to enter into, execute and deliver this Agreement. As the case may be, the execution and delivery of this Agreement and the performance of the rights and obligations hereunder have been duly and validly a...
	(ii) No consents: It is not or will not be required to give any notice to, obtain any consent or waiver or make any filing with or obtain any permit, consent, waiver or other authorization from any governmental authority or any other person in connect...
	(iii) No breach or violation: the execution, delivery and performance of this Agreement by it will not (i) violate any law, treaty, rule or regulation applicable to or binding upon it or any of its properties or assets or (ii) result in a breach of an...


	10 Effective date, duration and termination
	10.1 This Agreement shall come into force on the Closing Date subject to Closing having occurred.
	10.2 The duration of this Agreement shall be twelve (12) years from the Closing Date, automatically renewed for successive 4-year terms unless terminated by any Party with at least a six (6) months’ prior written notice to the other Parties prior to t...
	10.3 The Agreement shall automatically terminate on the date on which any Person, acting alone or in concert holds (directly or indirectly) more than 50% of the share capital or voting rights of the Company.
	10.4 This Agreement shall terminate as regards:
	10.4.1 any Major Shareholder (other than (i) UK Government; and (ii) FSP and Hanwha until the fourth anniversary of the Closing Date; (iii) BPI), which owns (directly or indirectly through its Affiliates) less than 7.5% of the share capital of the Com...
	10.4.2 BPI:
	(a) in the event the voting undertaking entered into between BPI, UK Government, Bharti, SoftBank and Hanwha on July, 25 2022 (as amended) is terminated, in accordance with its terms;
	(b) upon the loss of all its rights under Clauses 2.2.1 and 2.5; or
	(c) in the event BPI ceases to hold any Shares;

	10.4.3 FSP if its Percentage does not meet or exceed 7.5% on the fourth anniversary of the Closing Date;
	10.4.4 Hanwha, if its Percentage does not meet or exceed 7.5% on the fourth anniversary of the Closing Date; and
	10.4.5 UK Government upon its loss of all its rights under Clauses 2.2.1 and 2.5;

	10.5 Termination of this Agreement in respect of a Party shall be without prejudice to any antecedent breach.
	10.6 The Surviving Provisions shall survive any termination of this Agreement.
	10.7 In the event this Agreement is terminated as regards any Party, the Agreement shall continue to have full effect in relation to the other Parties.
	10.8 Subject to Clause 2.4.2(i), in the event that this Agreement is terminated for any reason, as regards any Board Major Shareholder, such Board Major Shareholder shall cause the Major Shareholder Nominees appointed as Director upon its proposal to ...

	11 Other miscellaneous provisions
	11.1 Notices
	(i) in the case of notices served by hand delivery with acknowledgment of receipt, sent and received on the date of receipt;
	(ii) in the case of registered letters with acknowledgment of receipt, sent at the date of postmark stamped on the sending receipt and received on the day of first presentation (or the next Business Day if such day of first presentation is not a Busin...
	(iii) in the case of notices sent by international courier, sent at the date of collection shown by the monitoring document produced by the international courier service and received on the day of first presentation (or the next Business Day if such d...
	(iv) in the case of e-mails, sent the day of sending and received the day of sending (or the next Business Day if the day of sending is not a Business Day);
	(i) For Bharti:
	(ii) For UK Government:
	(iii) For SoftBank:
	(iv) For Hanwha:
	(v) For BPI:
	(vi) For FSP:
	(vii) For the Company:

	11.2 Invalidity – Entire Agreement
	11.2.1 If any provision of this Agreement is or becomes invalid, illegal, inapplicable or unenforceable, under any enactment or rule of law, the validity, legality, applicability and enforceability of this Agreement shall not be affected or impaired i...
	11.2.2 The provisions of the Agreement are independent from those of the other agreements entered into by the Parties and from those of the Articles of Association, and none of these may be interpreted as derogating from the provisions of the Agreement.
	11.2.3 This Agreement (including the Schedules hereto and the documents referred to herein) constitutes the entire agreement among the Parties and supersedes all prior understandings, agreements or representations by or among the Parties, written or o...

	11.3 Waivers
	11.3.1 No delay or omission by any Party to this Agreement in exercising any right, power or remedy provided by law or under this Agreement or any other documents referred to in it shall affect that right, power or remedy, or operate as a waiver thereof.
	11.3.2 The single or partial exercise of any right, power or remedy provided by law or under this Agreement shall not preclude any other or further exercise of it or the exercise of any other right, power or remedy.
	11.3.3 Except as otherwise expressly provided in this Agreement, the rights, powers and remedies provided in this Agreement are cumulative and not exclusive of any rights, powers and remedies provided by law.

	11.4 Amendments/Variation
	11.5 Independent advice
	11.6 Fight against money laundering and financing of terrorism
	(i) it acts for its own benefit;
	(ii) it has not facilitated by any means the false justification of the origin of goods or income of the perpetrator of a crime or an offence which has brought it a direct or indirect profit, or provided an assistance for any investment, concealment o...
	(i) to ensure that the origin of funds paid off to the Company for any acquisition or subscription of securities of the Company or any shareholder’s current account (avance en compte courant) shall be legal and shall not come from an activity contrary...
	(ii) to make available to other Parties, as the case may be, any information that would be legally required in the future in accordance with Fight Against Money Laundering and Financing of Terrorism Regulations.

	11.7 Fight against corruption
	11.8 Compliance with Sanctions Regulations
	(i) it complies with all Sanctions Regulations; and
	(ii) it is not nor, as the case may be, any of its Affiliates and, to its knowledge, any of its respective agents, representatives, officers and employees, (i) targeted by, or subject to, Sanctions Regulations, or (ii) involved in activities that woul...

	11.9 GDPR
	11.10 Confidentiality
	11.10.1 Subject to Clauses 11.10.2 and 11.10.3, each Party shall treat as strictly confidential and shall not disclose (by public announcement or otherwise) all or any information strictly relating to the entry into or performance of this Agreement (t...
	11.10.2 Clause 11.10.1 does not apply to a disclosure or use of Confidential Information in the following circumstances:
	(i) it is in or comes into the public domain (other than as a result of the breach by the disclosing Party of any confidentiality obligation);
	(ii) to the extent that it is required to be disclosed by the Applicable Law applicable to such Party, MAR, the Prospectus Rules, the UK Prospectus Rules, court order, governmental or regulatory authority or the rules of any stock exchange to which a ...
	(iii) the disclosure is made to a Party’s directors, officers, members of committees or employees, to a Party's Affiliate or its or their directors, officers, members of committees (including members of internal committees) or employees to the extent ...
	(iv) the disclosure or use is required for the purpose of legal proceedings arising out of the Transaction or the disclosure is required to be made to a tax authority in connection with the tax affairs of a member of the disclosing person's shareholde...
	(v) the disclosure is made to a professional adviser of the disclosing person (where reasonably necessary in connection with their engagement and subject to customary confidentiality obligations);
	or
	(vi) the disclosure is made to lending banks and financial institutions of, or actual or prospective providers of finance to, OneWeb, Eutelsat or any of their Affiliates only on a need-to-know basis,
	provided that in each case only that portion of the Confidential Information that is required to be disclosed shall be disclosed.

	11.10.3 The Parties acknowledge and agree that the main terms of this Agreement may be disclosed in one or several public documents prepared by the Company, including the universal registration document of the Company, provided, however, that the Majo...
	11.10.4 Notwithstanding any provision to the contrary in this Agreement:
	(i) UK Government may disclose (and any other Eutelsat Shareholder, if required or requested by UK Government, the Parliament of the United Kingdom, any parliamentary committee of the United Kingdom or the National Audit Office, may disclose) any Conf...
	(ii) if UK Government receives a request, and is required to or intends to disclose, under either the Freedom of Information Act 2000 (including under or in accordance with any subordinate legislation made under that Act or any guidance or codes of pr...
	(a) as soon as reasonably practicable inform the other parties of any such information request clearly identifying the Confidential Information in question;
	(b) to the extent reasonably practicable, allow the other parties reasonable opportunity and time to make representations to UK Government about whether any Confidential Information should be disclosed in response to a request for information, or shou...
	(c) each Party acknowledges that UK Government may, acting in accordance with the Ministry of Justice's Code of Practice on the Discharge of the Function of Public Authorities under Part 1 of the Freedom of Information Act 2000 (the “UK Code”), be obl...
	(i) in certain circumstances without consulting the other Parties; or
	(ii) following consultation with the other Parties and having taken their views into account;



	provided always that, where this Clause 11.10.4(ii) applies, UK Government shall, in accordance with any recommendations of the UK Code, take reasonable steps, where appropriate, to give each other Party advance notice or, failing that, to draw the di...
	11.10.5 In no circumstances shall any Party respond to a request for information under Clause 11.10.4(ii) unless expressly authorized to do so by UK Government.

	11.11 Cooperation
	11.12 Liability
	11.13 Assignment
	11.14 Costs
	11.15 No Third Party Right
	11.16 Governing law and jurisdiction
	11.16.1 This Agreement shall be governed and construed in accordance with the laws of France.
	11.16.2 Except in case of emergency, if a dispute arises between or among the Parties out of or in connection with this Agreement (a “Dispute”), the relevant Parties shall meet (through a face-to-face or virtual meeting) within ten (10) Business Days ...
	(i) attempt in good faith to resolve the Dispute; and
	(ii) if they are unable to resolve the Dispute, discuss and consult as to whether an arbitration under the Rules of Arbitration of the International Chamber of Commerce, by one or more arbitrators appointed in accordance with the said Rules of Arbitra...

	11.16.3 In case of emergency, or if, within the ten (10) Business Days period referred to in Clause 11.16.2, the relevant Parties are unable to resolve the Dispute or to agree to submit the Dispute to arbitration pursuant to Clause 11.16.2, the Disput...
	11.16.4 For the avoidance of doubt, any Dispute arising out of or in connection with Clause 11.16.2 shall be settled only in accordance with Clause 11.16.3.

	This Agreement has been executed by the Parties on the date shown above.
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	1 Definitions and Interpretation
	1.1 Definitions
	1.2 Rules of interpretation
	(a) References to this Agreement shall include any amendment and Schedule to it and references to Clauses, paragraphs and Schedules are to clauses, paragraphs and schedules to this Agreement.
	(b) The meanings of the defined terms are applicable to both the singular and the plural form thereof.
	(c) General words shall not be given a restrictive meaning by reason of the fact that they are followed by particular examples intended to be embraced by the general words and, whenever used, the words “include”, “includes” and “including” shall be de...
	(d) The headings used in this Agreement have been inserted for convenience only. They are not part of this Agreement and do not affect the meaning or interpretation thereof.
	(e) When calculating the period of time within which or following which any act is to be done, or any step is to be taken, the date which is the reference day in calculating such period shall be excluded and, if the last day of such period is not a Bu...
	(f) References to any French legal term for any action, remedy, method of judicial proceedings, legal document, legal status, court, official, or any legal concept or thing shall, in respect of any jurisdiction other than France, be deemed to include ...
	(g) French legal terms appearing in italics in this Agreement shall prevail, as to their meaning, over the English terms, and over any other possible French translation of those English terms, to which such French legal terms are referring.
	(h) Unless the context requires otherwise, any reference to a statutory provision shall include such provision as it may from time to time be modified or re-enacted or consolidated.
	(i) Each Party hereby expressly and irrevocably waives the provisions of articles 1186, 1187, 1190, 1195 and 1226 of the French Code civil.


	any Entity in which the control is held, directly or indirectly by BPI or the management company which manages, directly or by management delegation, or advises BPI. In addition to the above and solely with respect to Clauses 6.3(ii), Clauses 11.8 to 11.10 and Clause 11.14, “Affiliate” shall also include any Entity (i) which holds, directly or indirectly, the control of BPI or the management company which manages directly or by management delegation, or advises BPI; or (ii) in which the control is held, directly or indirectly, by the Entity which itself directly or indirectly controls BPI or the management company that directly or indirectly manages, or advises, BPI; or (iii) which is managed or advised by the same management company as BPI; or (iv) its unitholders / shareholders in the event of its winding-up; 
	2 Directors of the Company
	2.1 Board of the Company on the Closing Date
	2.1.1 On the Closing Date, following Closing, the board of directors of the Company (the “Board”) shall be comprised of fifteen (15) Directors, as follows:
	(i) two (2) Directors, appointed upon the proposal of Bharti, one of whom shall be the Vice-Chairman (Vice-Président) of the Board;
	(ii) one (1) Director, appointed upon the proposal of UK Government;
	(iii) one (1) Independent Director, appointed upon the proposal of Hanwha;
	(iv) three (3) Independent Directors, appointed upon the proposal of OneWeb;
	(v) one (1) Director (BPI, represented by Samuel Dalens), appointed upon the proposal of BPI;
	(vi) one (1) Independent Director (FSP, represented by Agnès Audier), appointed upon the proposal of FSP;
	(vii) four (4) Independent Directors, appointed upon the proposal of the Board (three of which shall be selected from the existing Independent members of the Board immediately prior to Closing);
	(viii) Dominique D'Hinnin, the current Chairman, who is an Independent Director; and
	(ix) Eva Berneke, the current CEO.

	2.1.2 The identity of the Directors to be proposed by Bharti, the UK Government and Hanwha, as well as all information relating to them as reasonably required by Company (including if so requested by the Company, having such person attend a meeting wi...
	2.1.3 The initial term of office as from the Closing Date of each of the Directors referred to in Clause 2.1.1 is set opposite to their designation in Schedule 2.1.3 to this Agreement. The Directors referred to in Clause 2.1.1, to be appointed upon th...
	2.1.4 If, prior to Closing:
	(i) any of the candidates to the position of Director referred to in Clauses 2.1.1 and 2.1.2, proposed by a Board Major Shareholder or the Company, (i) refuses to serve as a Director or (ii) may not serve as Director due to death, or incapacity (empêc...
	(ii) any of the candidates to the position of Director referred to in Clause 2.1.1, proposed by OneWeb, (i) refuses to serve as a Director or (ii) may not serve as Director due to death, or incapacity (empêchement), or pursuant to Applicable Law, or a...

	2.1.5 The Company and the Board Major Shareholders agree that the Chairman shall be selected by the Board amongst the Independent Directors, except in the context of a succession plan where it is contemplated that the CEO (directeur général) of the Co...
	2.1.6 The Company and the Board Major Shareholders agree that, on the Closing Date, following Closing, the Vice-Chairman (Vice-Président) of the Board shall be selected by Bharti amongst the Directors who have been appointed upon the proposal of Bhart...
	2.1.7 The Company and the Board Major Shareholders agree that Eva Berneke shall remain the CEO immediately after Closing.

	2.2 Appointment of the Major Shareholder Nominees following the Closing Date
	2.2.1 Subject to Clauses 2.2 to 2.4 and 2.6, the Parties agree that each Board Major Shareholder shall be entitled to propose to the Board the appointment of:
	(i) one (1) Director, for so long as such Board Major Shareholder’s Percentage is equal to or exceeds 7.5% (the “7.5% Threshold”); and
	(ii) one (1) further Director for so long as such Board Major Shareholder’s Percentage is equal to or exceeds 15% (the “15% Threshold”);

	(each person so proposed for appointment being a “Major Shareholder Nominee”, it being understood that a Board Major Shareholder may be a Major Shareholder Nominee), in each case taking into account the Director(s) already appointed upon the proposal ...
	2.2.2 The Board Major Shareholders and the Company agree that, after the first term of office of the Vice-Chairman as set out in Clause 2.1.6, as long as (i) Bharti’s Percentage is at least equal to 15% and (ii) Bharti and its Affiliates hold more Sha...
	2.2.3 After the initial term of office of the Directors appointed on their respective proposal (as indicated in Schedule 2.1.3):
	(i) each of Hanwha and FSP shall only be entitled to propose the appointment of Major Shareholder Nominee(s) if the conditions set out in Clause 2.2.1 are met as at the date of the Board convening the general meeting of the shareholders of the Company...
	(ii) Hanwha shall only propose the appointment of Independent Director(s) pursuant to Clause 2.2.1;
	(iii) in the event FSP is entitled, pursuant to Clause 2.2.1 and Clause 2.2.3(i), to propose the appointment of (i) one Major Shareholder Nominee only, such Major Shareholder Nominee shall be Independent and (ii) two Major Shareholder Nominees, at lea...

	2.2.4 For the avoidance of doubt:
	(i) any Major Shareholder Nominee that is a legal entity may change its permanent representative (représentant permanent) at any time at its discretion.
	(ii) the permanent representative (représentant permanent) of a Major Shareholder Nominee that is both a legal entity and an Independent Director shall be an individual qualifying as Independent.

	2.2.5 Subject to Clause 2.4.2(i), each of the Board Major Shareholders shall have the right to request the removal of any of their respective Major Shareholder Nominees from the Board at any time, with or without cause and in the sole discretion of th...

	2.3 Procedure for appointment of a Major Shareholder Nominee
	2.3.1 If, following the Closing Date, pursuant to Clause 2.2.1, a Board Major Shareholder is entitled to propose the appointment of one or more Major Shareholder Nominees (including in the case of a renewal or replacement of a Major Shareholder Nomine...
	(i) (x) at its next Board meeting, resolve on the appointment of such Major Shareholder Nominee(s) as Director(s) if the conditions for co-optation are met (it being understood that if a Major Shareholder Nominee in office resigns or passes away, the ...
	(ii) at the next annual general shareholders’ meeting of the Company, propose and recommend the appointment of the proposed Major Shareholder Nominee(s) as Director(s), to the extent the relevant Threshold(s) is/are still met or exceeded, for the term...

	2.3.2 Following Closing, the following conditions shall be satisfied at the time of the proposal of any Major Shareholder Nominee(s) as a Director and at the time of the appointment or renewal of any Major Shareholder Nominee as Director (without prej...
	(i) the Board Major Shareholder shall disclose to the Company the name and information relating to the proposed Major Shareholder Nominee(s) as reasonably required by the Company (including if so requested by the Company, having such Major Shareholder...
	(ii) the appointment of the proposed Major Shareholder Nominee and the Board composition following such appointment shall comply with any (i) Applicable Law applicable to the Company and its Directors (including provisions relating to gender represent...
	(iii) the relevant Threshold requirement referred to in Clause 2.2.1 shall still be met or exceeded at the time of (i) the notification to the Company of the proposed Major Shareholder Nominee(s), (ii) the relevant Board meeting (in case of cooptation...
	(iv) where pursuant to Clause 2.1 or 2.2, the relevant Major Shareholder Nominee must be Independent, the proposed Major Shareholder Nominee qualifies as such; and
	(v) the proposed Major Shareholder Nominee (and its permanent representative if such Director is a legal entity) is not (i) targeted by, or subject to Sanctions Regulations or (ii) involved in any activity that would be prohibited by Sanctions Regulat...

	it being understood, that the recommendation by the Board to vote in favor of the appointment of such Major Shareholder Nominee shall be made subject to the Director Conditions being met.
	2.3.3 Notwithstanding any provision to the contrary, the Parties agree that the rules relating to the limitation of the number of corporate positions in other listed companies contained in the Governance Code in force as of the date hereof shall not p...

	2.4 Resignation obligation
	2.4.1 Subject to Clauses 2.4.2 and 2.4.3, in the event that a Board Major Shareholder’s Percentage:
	2.4.2 The Board Major Shareholders and the Company expressly agree that:
	2.4.3 Notwithstanding the provisions of Clause 2.4.1, if the UK Government Percentage is less than 7.5% and as long as UK Government is the legal and beneficial owner of the B Ordinary Share in OneWeb, the Parties agree that:
	(i) if UK Government continues to be the legal and beneficial owner of a number of Shares at least equal to 7.5% of the total number of Shares in issue immediately following the Closing (rounded down to the nearest whole share), such percentage of Sha...
	(ii) if the UK Government Specific Threshold is no longer met, UK Government shall cause the Major Shareholder Nominee appointed upon its proposal to resign promptly from the Board.

	2.4.4 Any Board Major Shareholder falling below any of the Thresholds set forth in Clause 2.4.1 , and with respect to the UK Government only, the UK Government Specific Threshold, as the case may be, shall promptly so notify the Company and the other ...

	2.5 Observers
	2.5.1 The Parties agree that BPI and UK Government in their capacity of public or publicly held entities which are instrumental in the Transaction benefit from the right to appoint an Observer on the Board under the following terms and conditions.
	2.5.2 If, following the Closing Date, BPI’s Percentage decreases to less than 7.5%, BPI shall be entitled to appoint one Observer on the Board (the “BPI Observer”) for a period of three (3) years from the first date on which BPI’s Percentage decreases...
	2.5.3 If, following the Closing Date, the UK Government Specific Threshold is no longer met, UK Government shall be entitled to appoint one Observer on the Board (the “UK Government Observer”) for the period of three (3) years from the first date on w...
	2.5.4 An Observer may only be appointed as such if he/she/it meets the same criteria as those required from a Director under the internal rules of the Board. The terms and conditions governing the role and the rights of the UK Government Observer and ...
	2.5.5 In the event that (i) for a consecutive period of six (6) months (x) BPI’s Percentage decreases to less than 7.5% or (y) the UK Government Specific Threshold is not met, and (ii) the Percentage of either of BPI or the UK Government, subsequently...

	2.6 Governance Code and evolution
	The Board Major Shareholders and the Company agree that the composition of the Board and its functioning, as well as more generally the governance of the Company, shall comply with the Applicable Law applicable to the Company and the provisions of the...
	In case of inconsistency:
	(i) between the provisions of this Agreement and the Applicable Law applicable to the Company, the Applicable Law applicable to the Company shall prevail;
	(ii) between the provisions of this Agreement and the provisions of the Governance Code, the Governance Code shall prevail except following a change to such Governance Code resulting in:
	(a) one or more Board Major Shareholders being deprived of its right to propose a Major Shareholder Nominee under Clause 2.2 (whereas such Major Shareholder Nominee would otherwise comply with all of the provisions of Clause 2.3.2(ii), including the G...
	(b) Bharti being deprived of its right to have one of its Directors appointed as Vice-Chairman, under Clause 2.1.6 and 2.2.2,
	(c) BPI and the UK Government being deprived of their right to appoint an Observer under Clause 2.5, or
	(d) one or more Board Major Shareholders being deprived of its right to have its Major Shareholder Nominee (or one of their Major Shareholder Nominees) who has been appointed as Director, being a member of the strategy committee of the Board under Cla...

	in each case, as contemplated under this Agreement, the relevant provisions of this Agreement shall prevail and the Board Major Shareholders and the Company shall make all reasonable efforts to amend this Agreement in such a way that the Agreement as ...


	2.7 Company’s registered office
	The Board Major Shareholders acknowledge and agree that the Articles of Association shall provide that the Company’s registered office is and must remain in France.

	3 Censeur and Permanent Representee
	3.1 Pursuant to the Letter Agreement, the executive secretary (secrétaire exécutif) of EUTELSAT IGO shall be a censeur to the Board. The Major Shareholders shall not take any action (including any proposal to amend the Articles of Association or the i...
	3.2 For the purposes of the success of the integration of OneWeb and achievement of the associated synergies, and as long as OneWeb is a member of the Company’s Group, the Parties agree that the OneWeb CEO (the "Permanent Representee") shall be an inv...

	4 Composition of the strategy committee and the nomination and governance committee of the Board
	4.1 The Board Major Shareholders and the Company agree that on the Closing Date and after Closing the strategy committee of the Board (i) shall be chaired by an Independent Director (ii) comprise one Major Shareholder Nominee of each Board Major Share...
	4.2 The Board Major Shareholders and the Company agree that on the Closing Date and after Closing the nomination and governance committee of the Board shall (i) comprise one Major Shareholder Nominee of each Board Major Shareholder who has been appoin...

	5 Voting powers
	Each of the Board Major Shareholders shall (within the limits of their powers), and shall procure that their Major Shareholder Nominees appointed as Directors (other than Independent Directors) and their Affiliates (to the extent they hold Shares) sha...

	6 Lock-up Obligations
	6.1 Subject to Clause 6.3, for a period of six (6) months after the Closing Date (or such other date as may be agreed between the Parties in writing) (the “Lock-Up Period”), each of the Major Shareholders undertakes vis-à-vis the Company that it shall...
	6.1.1. directly or indirectly Transfer Shares;
	6.1.2. grant any right or promise to, or enter into any agreement or undertaking with, a Third Party or any other shareholder of the Company, (i) to  Transfer the ownership of, or rights in, the Shares (including securities lending, hedging, equity sw...
	6.1.3. enter into any contract, option or any other agreement, commitment or other undertaking to do any of the actions described above (including selling any option or contract to purchase the Shares or purchasing any option or contract to sell the S...
	6.2 For the avoidance of doubt, the Lock-Up commitment set out in Clause 6.1 shall not prevent any Major Shareholders (or any of its Affiliates) from acquiring Shares.
	6.3 The provisions of Clause 6.1 shall not apply to:
	(i) Transfers by a Board Major Shareholder of such number of Shares to its Major Shareholder Nominee(s) appointed as Director(s), as required pursuant to the Articles of Association or the internal rules of the Board (subject to such Director agreeing...
	(ii) Transfers by a Major Shareholder of all or part of its Shares to any of its Affiliates (the “Permitted Transferee”) provided that:
	(a) the Permitted Transferee shall, prior to such Transfer, agree to comply in writing with all provisions of this Agreement to the same extent as if it were named herein instead of such Major Shareholder. Upon any such Transfer, any reference to such...
	(b) such Major Shareholder shall be jointly and severally liable with the Permitted Transferee in respect of each of the provisions of this Agreement;
	(c) such Major Shareholder shall procure that the Permitted Transferee transfer back to such Major Shareholder the transferred Shares should the Permitted Transferee cease to be an Affiliate of such Major Shareholder;

	(iii) any Transfer to a Third Party offeror of all or part of the Shares in connection to a tender offer (offre publique d’acquisition, offre publique d’échange, or any combination thereof) for all of the Shares of the Company, recommended by the Boar...
	(iv) any Transfer pursuant to a tender offer by the Company to purchase its own Shares which is made on identical terms and is open for acceptance by all holders of Shares and otherwise complies with Applicable Law; and
	(v) any pledge of Shares, provided that the beneficiary of such pledge agrees to be bound by the terms of the lock-up obligations hereunder for the residual period of the Lock-Up Period in the event of enforcement of such pledge; and
	(vi) Transfers by any Major Shareholder with the prior written consent of the CEO (directeur général) of the Company (the “CEO Consent”); it is specified that in such case the Company shall promptly inform in writing all the other Major Shareholders o...


	7 Orderly sale undertakings of the Major Shareholders
	7.1 Following the expiry of the Lock-Up Period, any Transfer of a number of Shares equal to or exceeding 2.5% of the Company's share capital (at that time) contemplated by a Major Shareholder (or any of its Affiliates) by way of an accelerated bookbui...
	(a) the contemplated range of number of Shares that the concerned Major Shareholder envisages Transferring;
	(b) the contemplated price range and, if applicable, the contemplated discount;
	(c) the contemplated settlement date of the relevant Shares (which shall not be later than 3 Business Days after the Transfer Notification Date).

	7.2 As from the Transfer Notification date, the Major Shareholder shall, to the extent legally and practically feasible, consult with the Company, with a view to not disrupting the trading of the Shares on the market, on the contemplated allocation of...
	7.3 Notwithstanding anything to the contrary, the concerned Major Shareholder shall have full discretion over the Transfer of its Shares (including the number of Shares to be transferred, the manner of Transfer, and price), subject to Clauses 7.4 below.
	7.4 The Company may also decide, at its discretion, that this Clause 7 will no longer apply for a given period of time by notification to the Parties.

	8 No Concert Action
	8.1 Each Major Shareholder hereby represents and warrants to the other Parties that as at the date hereof and at the Closing Date neither it nor its Affiliates act, nor intend to act, as concert parties vis-à-vis the Company within the meaning of arti...
	8.2 Subject to the provisions of Clause 5, nothing in this Agreement shall be construed as preventing any Major Shareholder or any Director from exercising its/his/her voting rights, at its/his/her full discretion, in its/his/her capacity of sharehold...

	9 Representations and Warranties
	9.1 Each Party (other than UK Government) warrants to the other Parties, as at the date hereof, the following:
	(i) Organization: The Party is an entity duly organized and validly existing under the laws of the jurisdiction of its organization.
	(ii) Authority: The Party has full power and authority to enter into, execute and deliver this Agreement. The execution and delivery of this Agreement and the performance of the rights and obligations hereunder have been duly and validly authorized by...
	(iii) No consents: The Party is not or will not be required to give any notice to, obtain any consent or waiver or make any filing with or obtain any permit, consent, waiver or other authorization from any governmental authority or any other person in...
	(iv) No breach or violation: the execution, delivery and performance of this Agreement by the Party will not (i) violate (x) the organizational/constitutional documents of such Party, or (y) any law, treaty, rule or regulation applicable to or binding...
	(v) Insolvency: The Party is not insolvent or unable to pay its debts as they fall due. There are no proceedings in relation to any compromise or arrangement with creditors or any winding up, bankruptcy or other insolvency proceedings concerning such ...

	9.2 The UK Government warrants to the other Parties as at the date hereof, the following:
	(i) Authority: It has full power and authority to enter into, execute and deliver this Agreement. As the case may be, the execution and delivery of this Agreement and the performance of the rights and obligations hereunder have been duly and validly a...
	(ii) No consents: It is not or will not be required to give any notice to, obtain any consent or waiver or make any filing with or obtain any permit, consent, waiver or other authorization from any governmental authority or any other person in connect...
	(iii) No breach or violation: the execution, delivery and performance of this Agreement by it will not (i) violate any law, treaty, rule or regulation applicable to or binding upon it or any of its properties or assets or (ii) result in a breach of an...


	10 Effective date, duration and termination
	10.1 This Agreement shall come into force on the Closing Date subject to Closing having occurred.
	10.2 The duration of this Agreement shall be twelve (12) years from the Closing Date, automatically renewed for successive 4-year terms unless terminated by any Party with at least a six (6) months’ prior written notice to the other Parties prior to t...
	10.3 The Agreement shall automatically terminate on the date on which any Person, acting alone or in concert holds (directly or indirectly) more than 50% of the share capital or voting rights of the Company.
	10.4 This Agreement shall terminate as regards:
	10.4.1 any Major Shareholder (other than (i) UK Government; and (ii) FSP and Hanwha until the fourth anniversary of the Closing Date; (iii) BPI), which owns (directly or indirectly through its Affiliates) less than 7.5% of the share capital of the Com...
	10.4.2 BPI:
	(a) in the event the voting undertaking entered into between BPI, UK Government, Bharti, SoftBank and Hanwha on July, 25 2022 (as amended) is terminated, in accordance with its terms;
	(b) upon the loss of all its rights under Clauses 2.2.1 and 2.5; or
	(c) in the event BPI ceases to hold any Shares;

	10.4.3 FSP if its Percentage does not meet or exceed 7.5% on the fourth anniversary of the Closing Date;
	10.4.4 Hanwha, if its Percentage does not meet or exceed 7.5% on the fourth anniversary of the Closing Date; and
	10.4.5 UK Government upon its loss of all its rights under Clauses 2.2.1 and 2.5;

	10.5 Termination of this Agreement in respect of a Party shall be without prejudice to any antecedent breach.
	10.6 The Surviving Provisions shall survive any termination of this Agreement.
	10.7 In the event this Agreement is terminated as regards any Party, the Agreement shall continue to have full effect in relation to the other Parties.
	10.8 Subject to Clause 2.4.2(i), in the event that this Agreement is terminated for any reason, as regards any Board Major Shareholder, such Board Major Shareholder shall cause the Major Shareholder Nominees appointed as Director upon its proposal to ...

	11 Other miscellaneous provisions
	11.1 Notices
	(i) in the case of notices served by hand delivery with acknowledgment of receipt, sent and received on the date of receipt;
	(ii) in the case of registered letters with acknowledgment of receipt, sent at the date of postmark stamped on the sending receipt and received on the day of first presentation (or the next Business Day if such day of first presentation is not a Busin...
	(iii) in the case of notices sent by international courier, sent at the date of collection shown by the monitoring document produced by the international courier service and received on the day of first presentation (or the next Business Day if such d...
	(iv) in the case of e-mails, sent the day of sending and received the day of sending (or the next Business Day if the day of sending is not a Business Day);
	(i) For Bharti:
	(ii) For UK Government:
	(iii) For SoftBank:
	(iv) For Hanwha:
	(v) For BPI:
	(vi) For FSP:
	(vii) For the Company:

	11.2 Invalidity – Entire Agreement
	11.2.1 If any provision of this Agreement is or becomes invalid, illegal, inapplicable or unenforceable, under any enactment or rule of law, the validity, legality, applicability and enforceability of this Agreement shall not be affected or impaired i...
	11.2.2 The provisions of the Agreement are independent from those of the other agreements entered into by the Parties and from those of the Articles of Association, and none of these may be interpreted as derogating from the provisions of the Agreement.
	11.2.3 This Agreement (including the Schedules hereto and the documents referred to herein) constitutes the entire agreement among the Parties and supersedes all prior understandings, agreements or representations by or among the Parties, written or o...

	11.3 Waivers
	11.3.1 No delay or omission by any Party to this Agreement in exercising any right, power or remedy provided by law or under this Agreement or any other documents referred to in it shall affect that right, power or remedy, or operate as a waiver thereof.
	11.3.2 The single or partial exercise of any right, power or remedy provided by law or under this Agreement shall not preclude any other or further exercise of it or the exercise of any other right, power or remedy.
	11.3.3 Except as otherwise expressly provided in this Agreement, the rights, powers and remedies provided in this Agreement are cumulative and not exclusive of any rights, powers and remedies provided by law.

	11.4 Amendments/Variation
	11.5 Independent advice
	11.6 Fight against money laundering and financing of terrorism
	(i) it acts for its own benefit;
	(ii) it has not facilitated by any means the false justification of the origin of goods or income of the perpetrator of a crime or an offence which has brought it a direct or indirect profit, or provided an assistance for any investment, concealment o...
	(i) to ensure that the origin of funds paid off to the Company for any acquisition or subscription of securities of the Company or any shareholder’s current account (avance en compte courant) shall be legal and shall not come from an activity contrary...
	(ii) to make available to other Parties, as the case may be, any information that would be legally required in the future in accordance with Fight Against Money Laundering and Financing of Terrorism Regulations.

	11.7 Fight against corruption
	11.8 Compliance with Sanctions Regulations
	(i) it complies with all Sanctions Regulations; and
	(ii) it is not nor, as the case may be, any of its Affiliates and, to its knowledge, any of its respective agents, representatives, officers and employees, (i) targeted by, or subject to, Sanctions Regulations, or (ii) involved in activities that woul...

	11.9 GDPR
	11.10 Confidentiality
	11.10.1 Subject to Clauses 11.10.2 and 11.10.3, each Party shall treat as strictly confidential and shall not disclose (by public announcement or otherwise) all or any information strictly relating to the entry into or performance of this Agreement (t...
	11.10.2 Clause 11.10.1 does not apply to a disclosure or use of Confidential Information in the following circumstances:
	(i) it is in or comes into the public domain (other than as a result of the breach by the disclosing Party of any confidentiality obligation);
	(ii) to the extent that it is required to be disclosed by the Applicable Law applicable to such Party, MAR, the Prospectus Rules, the UK Prospectus Rules, court order, governmental or regulatory authority or the rules of any stock exchange to which a ...
	(iii) the disclosure is made to a Party’s directors, officers, members of committees or employees, to a Party's Affiliate or its or their directors, officers, members of committees (including members of internal committees) or employees to the extent ...
	(iv) the disclosure or use is required for the purpose of legal proceedings arising out of the Transaction or the disclosure is required to be made to a tax authority in connection with the tax affairs of a member of the disclosing person's shareholde...
	(v) the disclosure is made to a professional adviser of the disclosing person (where reasonably necessary in connection with their engagement and subject to customary confidentiality obligations);
	or
	(vi) the disclosure is made to lending banks and financial institutions of, or actual or prospective providers of finance to, OneWeb, Eutelsat or any of their Affiliates only on a need-to-know basis,
	provided that in each case only that portion of the Confidential Information that is required to be disclosed shall be disclosed.

	11.10.3 The Parties acknowledge and agree that the main terms of this Agreement may be disclosed in one or several public documents prepared by the Company, including the universal registration document of the Company, provided, however, that the Majo...
	11.10.4 Notwithstanding any provision to the contrary in this Agreement:
	(i) UK Government may disclose (and any other Eutelsat Shareholder, if required or requested by UK Government, the Parliament of the United Kingdom, any parliamentary committee of the United Kingdom or the National Audit Office, may disclose) any Conf...
	(ii) if UK Government receives a request, and is required to or intends to disclose, under either the Freedom of Information Act 2000 (including under or in accordance with any subordinate legislation made under that Act or any guidance or codes of pr...
	(a) as soon as reasonably practicable inform the other parties of any such information request clearly identifying the Confidential Information in question;
	(b) to the extent reasonably practicable, allow the other parties reasonable opportunity and time to make representations to UK Government about whether any Confidential Information should be disclosed in response to a request for information, or shou...
	(c) each Party acknowledges that UK Government may, acting in accordance with the Ministry of Justice's Code of Practice on the Discharge of the Function of Public Authorities under Part 1 of the Freedom of Information Act 2000 (the “UK Code”), be obl...
	(i) in certain circumstances without consulting the other Parties; or
	(ii) following consultation with the other Parties and having taken their views into account;



	provided always that, where this Clause 11.10.4(ii) applies, UK Government shall, in accordance with any recommendations of the UK Code, take reasonable steps, where appropriate, to give each other Party advance notice or, failing that, to draw the di...
	11.10.5 In no circumstances shall any Party respond to a request for information under Clause 11.10.4(ii) unless expressly authorized to do so by UK Government.

	11.11 Cooperation
	11.12 Liability
	11.13 Assignment
	11.14 Costs
	11.15 No Third Party Right
	11.16 Governing law and jurisdiction
	11.16.1 This Agreement shall be governed and construed in accordance with the laws of France.
	11.16.2 Except in case of emergency, if a dispute arises between or among the Parties out of or in connection with this Agreement (a “Dispute”), the relevant Parties shall meet (through a face-to-face or virtual meeting) within ten (10) Business Days ...
	(i) attempt in good faith to resolve the Dispute; and
	(ii) if they are unable to resolve the Dispute, discuss and consult as to whether an arbitration under the Rules of Arbitration of the International Chamber of Commerce, by one or more arbitrators appointed in accordance with the said Rules of Arbitra...

	11.16.3 In case of emergency, or if, within the ten (10) Business Days period referred to in Clause 11.16.2, the relevant Parties are unable to resolve the Dispute or to agree to submit the Dispute to arbitration pursuant to Clause 11.16.2, the Disput...
	11.16.4 For the avoidance of doubt, any Dispute arising out of or in connection with Clause 11.16.2 shall be settled only in accordance with Clause 11.16.3.

	This Agreement has been executed by the Parties on the date shown above.
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	1 Definitions and Interpretation
	1.1 Definitions
	1.2 Rules of interpretation
	(a) References to this Agreement shall include any amendment and Schedule to it and references to Clauses, paragraphs and Schedules are to clauses, paragraphs and schedules to this Agreement.
	(b) The meanings of the defined terms are applicable to both the singular and the plural form thereof.
	(c) General words shall not be given a restrictive meaning by reason of the fact that they are followed by particular examples intended to be embraced by the general words and, whenever used, the words “include”, “includes” and “including” shall be de...
	(d) The headings used in this Agreement have been inserted for convenience only. They are not part of this Agreement and do not affect the meaning or interpretation thereof.
	(e) When calculating the period of time within which or following which any act is to be done, or any step is to be taken, the date which is the reference day in calculating such period shall be excluded and, if the last day of such period is not a Bu...
	(f) References to any French legal term for any action, remedy, method of judicial proceedings, legal document, legal status, court, official, or any legal concept or thing shall, in respect of any jurisdiction other than France, be deemed to include ...
	(g) French legal terms appearing in italics in this Agreement shall prevail, as to their meaning, over the English terms, and over any other possible French translation of those English terms, to which such French legal terms are referring.
	(h) Unless the context requires otherwise, any reference to a statutory provision shall include such provision as it may from time to time be modified or re-enacted or consolidated.
	(i) Each Party hereby expressly and irrevocably waives the provisions of articles 1186, 1187, 1190, 1195 and 1226 of the French Code civil.


	any Entity in which the control is held, directly or indirectly by BPI or the management company which manages, directly or by management delegation, or advises BPI. In addition to the above and solely with respect to Clauses 6.3(ii), Clauses 11.8 to 11.10 and Clause 11.14, “Affiliate” shall also include any Entity (i) which holds, directly or indirectly, the control of BPI or the management company which manages directly or by management delegation, or advises BPI; or (ii) in which the control is held, directly or indirectly, by the Entity which itself directly or indirectly controls BPI or the management company that directly or indirectly manages, or advises, BPI; or (iii) which is managed or advised by the same management company as BPI; or (iv) its unitholders / shareholders in the event of its winding-up; 
	2 Directors of the Company
	2.1 Board of the Company on the Closing Date
	2.1.1 On the Closing Date, following Closing, the board of directors of the Company (the “Board”) shall be comprised of fifteen (15) Directors, as follows:
	(i) two (2) Directors, appointed upon the proposal of Bharti, one of whom shall be the Vice-Chairman (Vice-Président) of the Board;
	(ii) one (1) Director, appointed upon the proposal of UK Government;
	(iii) one (1) Independent Director, appointed upon the proposal of Hanwha;
	(iv) three (3) Independent Directors, appointed upon the proposal of OneWeb;
	(v) one (1) Director (BPI, represented by Samuel Dalens), appointed upon the proposal of BPI;
	(vi) one (1) Independent Director (FSP, represented by Agnès Audier), appointed upon the proposal of FSP;
	(vii) four (4) Independent Directors, appointed upon the proposal of the Board (three of which shall be selected from the existing Independent members of the Board immediately prior to Closing);
	(viii) Dominique D'Hinnin, the current Chairman, who is an Independent Director; and
	(ix) Eva Berneke, the current CEO.

	2.1.2 The identity of the Directors to be proposed by Bharti, the UK Government and Hanwha, as well as all information relating to them as reasonably required by Company (including if so requested by the Company, having such person attend a meeting wi...
	2.1.3 The initial term of office as from the Closing Date of each of the Directors referred to in Clause 2.1.1 is set opposite to their designation in Schedule 2.1.3 to this Agreement. The Directors referred to in Clause 2.1.1, to be appointed upon th...
	2.1.4 If, prior to Closing:
	(i) any of the candidates to the position of Director referred to in Clauses 2.1.1 and 2.1.2, proposed by a Board Major Shareholder or the Company, (i) refuses to serve as a Director or (ii) may not serve as Director due to death, or incapacity (empêc...
	(ii) any of the candidates to the position of Director referred to in Clause 2.1.1, proposed by OneWeb, (i) refuses to serve as a Director or (ii) may not serve as Director due to death, or incapacity (empêchement), or pursuant to Applicable Law, or a...

	2.1.5 The Company and the Board Major Shareholders agree that the Chairman shall be selected by the Board amongst the Independent Directors, except in the context of a succession plan where it is contemplated that the CEO (directeur général) of the Co...
	2.1.6 The Company and the Board Major Shareholders agree that, on the Closing Date, following Closing, the Vice-Chairman (Vice-Président) of the Board shall be selected by Bharti amongst the Directors who have been appointed upon the proposal of Bhart...
	2.1.7 The Company and the Board Major Shareholders agree that Eva Berneke shall remain the CEO immediately after Closing.

	2.2 Appointment of the Major Shareholder Nominees following the Closing Date
	2.2.1 Subject to Clauses 2.2 to 2.4 and 2.6, the Parties agree that each Board Major Shareholder shall be entitled to propose to the Board the appointment of:
	(i) one (1) Director, for so long as such Board Major Shareholder’s Percentage is equal to or exceeds 7.5% (the “7.5% Threshold”); and
	(ii) one (1) further Director for so long as such Board Major Shareholder’s Percentage is equal to or exceeds 15% (the “15% Threshold”);

	(each person so proposed for appointment being a “Major Shareholder Nominee”, it being understood that a Board Major Shareholder may be a Major Shareholder Nominee), in each case taking into account the Director(s) already appointed upon the proposal ...
	2.2.2 The Board Major Shareholders and the Company agree that, after the first term of office of the Vice-Chairman as set out in Clause 2.1.6, as long as (i) Bharti’s Percentage is at least equal to 15% and (ii) Bharti and its Affiliates hold more Sha...
	2.2.3 After the initial term of office of the Directors appointed on their respective proposal (as indicated in Schedule 2.1.3):
	(i) each of Hanwha and FSP shall only be entitled to propose the appointment of Major Shareholder Nominee(s) if the conditions set out in Clause 2.2.1 are met as at the date of the Board convening the general meeting of the shareholders of the Company...
	(ii) Hanwha shall only propose the appointment of Independent Director(s) pursuant to Clause 2.2.1;
	(iii) in the event FSP is entitled, pursuant to Clause 2.2.1 and Clause 2.2.3(i), to propose the appointment of (i) one Major Shareholder Nominee only, such Major Shareholder Nominee shall be Independent and (ii) two Major Shareholder Nominees, at lea...

	2.2.4 For the avoidance of doubt:
	(i) any Major Shareholder Nominee that is a legal entity may change its permanent representative (représentant permanent) at any time at its discretion.
	(ii) the permanent representative (représentant permanent) of a Major Shareholder Nominee that is both a legal entity and an Independent Director shall be an individual qualifying as Independent.

	2.2.5 Subject to Clause 2.4.2(i), each of the Board Major Shareholders shall have the right to request the removal of any of their respective Major Shareholder Nominees from the Board at any time, with or without cause and in the sole discretion of th...

	2.3 Procedure for appointment of a Major Shareholder Nominee
	2.3.1 If, following the Closing Date, pursuant to Clause 2.2.1, a Board Major Shareholder is entitled to propose the appointment of one or more Major Shareholder Nominees (including in the case of a renewal or replacement of a Major Shareholder Nomine...
	(i) (x) at its next Board meeting, resolve on the appointment of such Major Shareholder Nominee(s) as Director(s) if the conditions for co-optation are met (it being understood that if a Major Shareholder Nominee in office resigns or passes away, the ...
	(ii) at the next annual general shareholders’ meeting of the Company, propose and recommend the appointment of the proposed Major Shareholder Nominee(s) as Director(s), to the extent the relevant Threshold(s) is/are still met or exceeded, for the term...

	2.3.2 Following Closing, the following conditions shall be satisfied at the time of the proposal of any Major Shareholder Nominee(s) as a Director and at the time of the appointment or renewal of any Major Shareholder Nominee as Director (without prej...
	(i) the Board Major Shareholder shall disclose to the Company the name and information relating to the proposed Major Shareholder Nominee(s) as reasonably required by the Company (including if so requested by the Company, having such Major Shareholder...
	(ii) the appointment of the proposed Major Shareholder Nominee and the Board composition following such appointment shall comply with any (i) Applicable Law applicable to the Company and its Directors (including provisions relating to gender represent...
	(iii) the relevant Threshold requirement referred to in Clause 2.2.1 shall still be met or exceeded at the time of (i) the notification to the Company of the proposed Major Shareholder Nominee(s), (ii) the relevant Board meeting (in case of cooptation...
	(iv) where pursuant to Clause 2.1 or 2.2, the relevant Major Shareholder Nominee must be Independent, the proposed Major Shareholder Nominee qualifies as such; and
	(v) the proposed Major Shareholder Nominee (and its permanent representative if such Director is a legal entity) is not (i) targeted by, or subject to Sanctions Regulations or (ii) involved in any activity that would be prohibited by Sanctions Regulat...

	it being understood, that the recommendation by the Board to vote in favor of the appointment of such Major Shareholder Nominee shall be made subject to the Director Conditions being met.
	2.3.3 Notwithstanding any provision to the contrary, the Parties agree that the rules relating to the limitation of the number of corporate positions in other listed companies contained in the Governance Code in force as of the date hereof shall not p...

	2.4 Resignation obligation
	2.4.1 Subject to Clauses 2.4.2 and 2.4.3, in the event that a Board Major Shareholder’s Percentage:
	2.4.2 The Board Major Shareholders and the Company expressly agree that:
	2.4.3 Notwithstanding the provisions of Clause 2.4.1, if the UK Government Percentage is less than 7.5% and as long as UK Government is the legal and beneficial owner of the B Ordinary Share in OneWeb, the Parties agree that:
	(i) if UK Government continues to be the legal and beneficial owner of a number of Shares at least equal to 7.5% of the total number of Shares in issue immediately following the Closing (rounded down to the nearest whole share), such percentage of Sha...
	(ii) if the UK Government Specific Threshold is no longer met, UK Government shall cause the Major Shareholder Nominee appointed upon its proposal to resign promptly from the Board.

	2.4.4 Any Board Major Shareholder falling below any of the Thresholds set forth in Clause 2.4.1 , and with respect to the UK Government only, the UK Government Specific Threshold, as the case may be, shall promptly so notify the Company and the other ...

	2.5 Observers
	2.5.1 The Parties agree that BPI and UK Government in their capacity of public or publicly held entities which are instrumental in the Transaction benefit from the right to appoint an Observer on the Board under the following terms and conditions.
	2.5.2 If, following the Closing Date, BPI’s Percentage decreases to less than 7.5%, BPI shall be entitled to appoint one Observer on the Board (the “BPI Observer”) for a period of three (3) years from the first date on which BPI’s Percentage decreases...
	2.5.3 If, following the Closing Date, the UK Government Specific Threshold is no longer met, UK Government shall be entitled to appoint one Observer on the Board (the “UK Government Observer”) for the period of three (3) years from the first date on w...
	2.5.4 An Observer may only be appointed as such if he/she/it meets the same criteria as those required from a Director under the internal rules of the Board. The terms and conditions governing the role and the rights of the UK Government Observer and ...
	2.5.5 In the event that (i) for a consecutive period of six (6) months (x) BPI’s Percentage decreases to less than 7.5% or (y) the UK Government Specific Threshold is not met, and (ii) the Percentage of either of BPI or the UK Government, subsequently...

	2.6 Governance Code and evolution
	The Board Major Shareholders and the Company agree that the composition of the Board and its functioning, as well as more generally the governance of the Company, shall comply with the Applicable Law applicable to the Company and the provisions of the...
	In case of inconsistency:
	(i) between the provisions of this Agreement and the Applicable Law applicable to the Company, the Applicable Law applicable to the Company shall prevail;
	(ii) between the provisions of this Agreement and the provisions of the Governance Code, the Governance Code shall prevail except following a change to such Governance Code resulting in:
	(a) one or more Board Major Shareholders being deprived of its right to propose a Major Shareholder Nominee under Clause 2.2 (whereas such Major Shareholder Nominee would otherwise comply with all of the provisions of Clause 2.3.2(ii), including the G...
	(b) Bharti being deprived of its right to have one of its Directors appointed as Vice-Chairman, under Clause 2.1.6 and 2.2.2,
	(c) BPI and the UK Government being deprived of their right to appoint an Observer under Clause 2.5, or
	(d) one or more Board Major Shareholders being deprived of its right to have its Major Shareholder Nominee (or one of their Major Shareholder Nominees) who has been appointed as Director, being a member of the strategy committee of the Board under Cla...

	in each case, as contemplated under this Agreement, the relevant provisions of this Agreement shall prevail and the Board Major Shareholders and the Company shall make all reasonable efforts to amend this Agreement in such a way that the Agreement as ...


	2.7 Company’s registered office
	The Board Major Shareholders acknowledge and agree that the Articles of Association shall provide that the Company’s registered office is and must remain in France.

	3 Censeur and Permanent Representee
	3.1 Pursuant to the Letter Agreement, the executive secretary (secrétaire exécutif) of EUTELSAT IGO shall be a censeur to the Board. The Major Shareholders shall not take any action (including any proposal to amend the Articles of Association or the i...
	3.2 For the purposes of the success of the integration of OneWeb and achievement of the associated synergies, and as long as OneWeb is a member of the Company’s Group, the Parties agree that the OneWeb CEO (the "Permanent Representee") shall be an inv...

	4 Composition of the strategy committee and the nomination and governance committee of the Board
	4.1 The Board Major Shareholders and the Company agree that on the Closing Date and after Closing the strategy committee of the Board (i) shall be chaired by an Independent Director (ii) comprise one Major Shareholder Nominee of each Board Major Share...
	4.2 The Board Major Shareholders and the Company agree that on the Closing Date and after Closing the nomination and governance committee of the Board shall (i) comprise one Major Shareholder Nominee of each Board Major Shareholder who has been appoin...

	5 Voting powers
	Each of the Board Major Shareholders shall (within the limits of their powers), and shall procure that their Major Shareholder Nominees appointed as Directors (other than Independent Directors) and their Affiliates (to the extent they hold Shares) sha...

	6 Lock-up Obligations
	6.1 Subject to Clause 6.3, for a period of six (6) months after the Closing Date (or such other date as may be agreed between the Parties in writing) (the “Lock-Up Period”), each of the Major Shareholders undertakes vis-à-vis the Company that it shall...
	6.1.1. directly or indirectly Transfer Shares;
	6.1.2. grant any right or promise to, or enter into any agreement or undertaking with, a Third Party or any other shareholder of the Company, (i) to  Transfer the ownership of, or rights in, the Shares (including securities lending, hedging, equity sw...
	6.1.3. enter into any contract, option or any other agreement, commitment or other undertaking to do any of the actions described above (including selling any option or contract to purchase the Shares or purchasing any option or contract to sell the S...
	6.2 For the avoidance of doubt, the Lock-Up commitment set out in Clause 6.1 shall not prevent any Major Shareholders (or any of its Affiliates) from acquiring Shares.
	6.3 The provisions of Clause 6.1 shall not apply to:
	(i) Transfers by a Board Major Shareholder of such number of Shares to its Major Shareholder Nominee(s) appointed as Director(s), as required pursuant to the Articles of Association or the internal rules of the Board (subject to such Director agreeing...
	(ii) Transfers by a Major Shareholder of all or part of its Shares to any of its Affiliates (the “Permitted Transferee”) provided that:
	(a) the Permitted Transferee shall, prior to such Transfer, agree to comply in writing with all provisions of this Agreement to the same extent as if it were named herein instead of such Major Shareholder. Upon any such Transfer, any reference to such...
	(b) such Major Shareholder shall be jointly and severally liable with the Permitted Transferee in respect of each of the provisions of this Agreement;
	(c) such Major Shareholder shall procure that the Permitted Transferee transfer back to such Major Shareholder the transferred Shares should the Permitted Transferee cease to be an Affiliate of such Major Shareholder;

	(iii) any Transfer to a Third Party offeror of all or part of the Shares in connection to a tender offer (offre publique d’acquisition, offre publique d’échange, or any combination thereof) for all of the Shares of the Company, recommended by the Boar...
	(iv) any Transfer pursuant to a tender offer by the Company to purchase its own Shares which is made on identical terms and is open for acceptance by all holders of Shares and otherwise complies with Applicable Law; and
	(v) any pledge of Shares, provided that the beneficiary of such pledge agrees to be bound by the terms of the lock-up obligations hereunder for the residual period of the Lock-Up Period in the event of enforcement of such pledge; and
	(vi) Transfers by any Major Shareholder with the prior written consent of the CEO (directeur général) of the Company (the “CEO Consent”); it is specified that in such case the Company shall promptly inform in writing all the other Major Shareholders o...


	7 Orderly sale undertakings of the Major Shareholders
	7.1 Following the expiry of the Lock-Up Period, any Transfer of a number of Shares equal to or exceeding 2.5% of the Company's share capital (at that time) contemplated by a Major Shareholder (or any of its Affiliates) by way of an accelerated bookbui...
	(a) the contemplated range of number of Shares that the concerned Major Shareholder envisages Transferring;
	(b) the contemplated price range and, if applicable, the contemplated discount;
	(c) the contemplated settlement date of the relevant Shares (which shall not be later than 3 Business Days after the Transfer Notification Date).

	7.2 As from the Transfer Notification date, the Major Shareholder shall, to the extent legally and practically feasible, consult with the Company, with a view to not disrupting the trading of the Shares on the market, on the contemplated allocation of...
	7.3 Notwithstanding anything to the contrary, the concerned Major Shareholder shall have full discretion over the Transfer of its Shares (including the number of Shares to be transferred, the manner of Transfer, and price), subject to Clauses 7.4 below.
	7.4 The Company may also decide, at its discretion, that this Clause 7 will no longer apply for a given period of time by notification to the Parties.

	8 No Concert Action
	8.1 Each Major Shareholder hereby represents and warrants to the other Parties that as at the date hereof and at the Closing Date neither it nor its Affiliates act, nor intend to act, as concert parties vis-à-vis the Company within the meaning of arti...
	8.2 Subject to the provisions of Clause 5, nothing in this Agreement shall be construed as preventing any Major Shareholder or any Director from exercising its/his/her voting rights, at its/his/her full discretion, in its/his/her capacity of sharehold...

	9 Representations and Warranties
	9.1 Each Party (other than UK Government) warrants to the other Parties, as at the date hereof, the following:
	(i) Organization: The Party is an entity duly organized and validly existing under the laws of the jurisdiction of its organization.
	(ii) Authority: The Party has full power and authority to enter into, execute and deliver this Agreement. The execution and delivery of this Agreement and the performance of the rights and obligations hereunder have been duly and validly authorized by...
	(iii) No consents: The Party is not or will not be required to give any notice to, obtain any consent or waiver or make any filing with or obtain any permit, consent, waiver or other authorization from any governmental authority or any other person in...
	(iv) No breach or violation: the execution, delivery and performance of this Agreement by the Party will not (i) violate (x) the organizational/constitutional documents of such Party, or (y) any law, treaty, rule or regulation applicable to or binding...
	(v) Insolvency: The Party is not insolvent or unable to pay its debts as they fall due. There are no proceedings in relation to any compromise or arrangement with creditors or any winding up, bankruptcy or other insolvency proceedings concerning such ...

	9.2 The UK Government warrants to the other Parties as at the date hereof, the following:
	(i) Authority: It has full power and authority to enter into, execute and deliver this Agreement. As the case may be, the execution and delivery of this Agreement and the performance of the rights and obligations hereunder have been duly and validly a...
	(ii) No consents: It is not or will not be required to give any notice to, obtain any consent or waiver or make any filing with or obtain any permit, consent, waiver or other authorization from any governmental authority or any other person in connect...
	(iii) No breach or violation: the execution, delivery and performance of this Agreement by it will not (i) violate any law, treaty, rule or regulation applicable to or binding upon it or any of its properties or assets or (ii) result in a breach of an...


	10 Effective date, duration and termination
	10.1 This Agreement shall come into force on the Closing Date subject to Closing having occurred.
	10.2 The duration of this Agreement shall be twelve (12) years from the Closing Date, automatically renewed for successive 4-year terms unless terminated by any Party with at least a six (6) months’ prior written notice to the other Parties prior to t...
	10.3 The Agreement shall automatically terminate on the date on which any Person, acting alone or in concert holds (directly or indirectly) more than 50% of the share capital or voting rights of the Company.
	10.4 This Agreement shall terminate as regards:
	10.4.1 any Major Shareholder (other than (i) UK Government; and (ii) FSP and Hanwha until the fourth anniversary of the Closing Date; (iii) BPI), which owns (directly or indirectly through its Affiliates) less than 7.5% of the share capital of the Com...
	10.4.2 BPI:
	(a) in the event the voting undertaking entered into between BPI, UK Government, Bharti, SoftBank and Hanwha on July, 25 2022 (as amended) is terminated, in accordance with its terms;
	(b) upon the loss of all its rights under Clauses 2.2.1 and 2.5; or
	(c) in the event BPI ceases to hold any Shares;

	10.4.3 FSP if its Percentage does not meet or exceed 7.5% on the fourth anniversary of the Closing Date;
	10.4.4 Hanwha, if its Percentage does not meet or exceed 7.5% on the fourth anniversary of the Closing Date; and
	10.4.5 UK Government upon its loss of all its rights under Clauses 2.2.1 and 2.5;

	10.5 Termination of this Agreement in respect of a Party shall be without prejudice to any antecedent breach.
	10.6 The Surviving Provisions shall survive any termination of this Agreement.
	10.7 In the event this Agreement is terminated as regards any Party, the Agreement shall continue to have full effect in relation to the other Parties.
	10.8 Subject to Clause 2.4.2(i), in the event that this Agreement is terminated for any reason, as regards any Board Major Shareholder, such Board Major Shareholder shall cause the Major Shareholder Nominees appointed as Director upon its proposal to ...

	11 Other miscellaneous provisions
	11.1 Notices
	(i) in the case of notices served by hand delivery with acknowledgment of receipt, sent and received on the date of receipt;
	(ii) in the case of registered letters with acknowledgment of receipt, sent at the date of postmark stamped on the sending receipt and received on the day of first presentation (or the next Business Day if such day of first presentation is not a Busin...
	(iii) in the case of notices sent by international courier, sent at the date of collection shown by the monitoring document produced by the international courier service and received on the day of first presentation (or the next Business Day if such d...
	(iv) in the case of e-mails, sent the day of sending and received the day of sending (or the next Business Day if the day of sending is not a Business Day);
	(i) For Bharti:
	(ii) For UK Government:
	(iii) For SoftBank:
	(iv) For Hanwha:
	(v) For BPI:
	(vi) For FSP:
	(vii) For the Company:

	11.2 Invalidity – Entire Agreement
	11.2.1 If any provision of this Agreement is or becomes invalid, illegal, inapplicable or unenforceable, under any enactment or rule of law, the validity, legality, applicability and enforceability of this Agreement shall not be affected or impaired i...
	11.2.2 The provisions of the Agreement are independent from those of the other agreements entered into by the Parties and from those of the Articles of Association, and none of these may be interpreted as derogating from the provisions of the Agreement.
	11.2.3 This Agreement (including the Schedules hereto and the documents referred to herein) constitutes the entire agreement among the Parties and supersedes all prior understandings, agreements or representations by or among the Parties, written or o...

	11.3 Waivers
	11.3.1 No delay or omission by any Party to this Agreement in exercising any right, power or remedy provided by law or under this Agreement or any other documents referred to in it shall affect that right, power or remedy, or operate as a waiver thereof.
	11.3.2 The single or partial exercise of any right, power or remedy provided by law or under this Agreement shall not preclude any other or further exercise of it or the exercise of any other right, power or remedy.
	11.3.3 Except as otherwise expressly provided in this Agreement, the rights, powers and remedies provided in this Agreement are cumulative and not exclusive of any rights, powers and remedies provided by law.

	11.4 Amendments/Variation
	11.5 Independent advice
	11.6 Fight against money laundering and financing of terrorism
	(i) it acts for its own benefit;
	(ii) it has not facilitated by any means the false justification of the origin of goods or income of the perpetrator of a crime or an offence which has brought it a direct or indirect profit, or provided an assistance for any investment, concealment o...
	(i) to ensure that the origin of funds paid off to the Company for any acquisition or subscription of securities of the Company or any shareholder’s current account (avance en compte courant) shall be legal and shall not come from an activity contrary...
	(ii) to make available to other Parties, as the case may be, any information that would be legally required in the future in accordance with Fight Against Money Laundering and Financing of Terrorism Regulations.

	11.7 Fight against corruption
	11.8 Compliance with Sanctions Regulations
	(i) it complies with all Sanctions Regulations; and
	(ii) it is not nor, as the case may be, any of its Affiliates and, to its knowledge, any of its respective agents, representatives, officers and employees, (i) targeted by, or subject to, Sanctions Regulations, or (ii) involved in activities that woul...

	11.9 GDPR
	11.10 Confidentiality
	11.10.1 Subject to Clauses 11.10.2 and 11.10.3, each Party shall treat as strictly confidential and shall not disclose (by public announcement or otherwise) all or any information strictly relating to the entry into or performance of this Agreement (t...
	11.10.2 Clause 11.10.1 does not apply to a disclosure or use of Confidential Information in the following circumstances:
	(i) it is in or comes into the public domain (other than as a result of the breach by the disclosing Party of any confidentiality obligation);
	(ii) to the extent that it is required to be disclosed by the Applicable Law applicable to such Party, MAR, the Prospectus Rules, the UK Prospectus Rules, court order, governmental or regulatory authority or the rules of any stock exchange to which a ...
	(iii) the disclosure is made to a Party’s directors, officers, members of committees or employees, to a Party's Affiliate or its or their directors, officers, members of committees (including members of internal committees) or employees to the extent ...
	(iv) the disclosure or use is required for the purpose of legal proceedings arising out of the Transaction or the disclosure is required to be made to a tax authority in connection with the tax affairs of a member of the disclosing person's shareholde...
	(v) the disclosure is made to a professional adviser of the disclosing person (where reasonably necessary in connection with their engagement and subject to customary confidentiality obligations);
	or
	(vi) the disclosure is made to lending banks and financial institutions of, or actual or prospective providers of finance to, OneWeb, Eutelsat or any of their Affiliates only on a need-to-know basis,
	provided that in each case only that portion of the Confidential Information that is required to be disclosed shall be disclosed.

	11.10.3 The Parties acknowledge and agree that the main terms of this Agreement may be disclosed in one or several public documents prepared by the Company, including the universal registration document of the Company, provided, however, that the Majo...
	11.10.4 Notwithstanding any provision to the contrary in this Agreement:
	(i) UK Government may disclose (and any other Eutelsat Shareholder, if required or requested by UK Government, the Parliament of the United Kingdom, any parliamentary committee of the United Kingdom or the National Audit Office, may disclose) any Conf...
	(ii) if UK Government receives a request, and is required to or intends to disclose, under either the Freedom of Information Act 2000 (including under or in accordance with any subordinate legislation made under that Act or any guidance or codes of pr...
	(a) as soon as reasonably practicable inform the other parties of any such information request clearly identifying the Confidential Information in question;
	(b) to the extent reasonably practicable, allow the other parties reasonable opportunity and time to make representations to UK Government about whether any Confidential Information should be disclosed in response to a request for information, or shou...
	(c) each Party acknowledges that UK Government may, acting in accordance with the Ministry of Justice's Code of Practice on the Discharge of the Function of Public Authorities under Part 1 of the Freedom of Information Act 2000 (the “UK Code”), be obl...
	(i) in certain circumstances without consulting the other Parties; or
	(ii) following consultation with the other Parties and having taken their views into account;



	provided always that, where this Clause 11.10.4(ii) applies, UK Government shall, in accordance with any recommendations of the UK Code, take reasonable steps, where appropriate, to give each other Party advance notice or, failing that, to draw the di...
	11.10.5 In no circumstances shall any Party respond to a request for information under Clause 11.10.4(ii) unless expressly authorized to do so by UK Government.

	11.11 Cooperation
	11.12 Liability
	11.13 Assignment
	11.14 Costs
	11.15 No Third Party Right
	11.16 Governing law and jurisdiction
	11.16.1 This Agreement shall be governed and construed in accordance with the laws of France.
	11.16.2 Except in case of emergency, if a dispute arises between or among the Parties out of or in connection with this Agreement (a “Dispute”), the relevant Parties shall meet (through a face-to-face or virtual meeting) within ten (10) Business Days ...
	(i) attempt in good faith to resolve the Dispute; and
	(ii) if they are unable to resolve the Dispute, discuss and consult as to whether an arbitration under the Rules of Arbitration of the International Chamber of Commerce, by one or more arbitrators appointed in accordance with the said Rules of Arbitra...

	11.16.3 In case of emergency, or if, within the ten (10) Business Days period referred to in Clause 11.16.2, the relevant Parties are unable to resolve the Dispute or to agree to submit the Dispute to arbitration pursuant to Clause 11.16.2, the Disput...
	11.16.4 For the avoidance of doubt, any Dispute arising out of or in connection with Clause 11.16.2 shall be settled only in accordance with Clause 11.16.3.

	This Agreement has been executed by the Parties on the date shown above.







